| S ;ZZZV.
BEBR k6 1974 . . rM
\NJERSTATE COMMERGE COMMISSION

T S S ST S S S G S S S S W S S G S W S W W e S G N S W - .

EQUIPMENT TRUST AGREEMENT
Dated as of November 1, 1974
AMONG

MANUFACTURERS HANOVER TRUST COMPANY,
Trustee,

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,

as Trustee for Trusco Leasing, Inc., S

and Westinghouse Credit Corporation,

AND

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
as Trustee for Security Trust & Savings Bank,
Trusco Leasing, Inc.,
and Westinghouse Credit Corporation




EQUIPMENT TRUST AGREEMENT dated as of
November 1, 1974, among MANUFACTURERS HANOVER
TRUST COMPANY, as Trustee hereunder (herein-
after called the Trustee), FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION, acting
not in its individual capacity but solely
as Trustee under a Trust Agreement dated
as of May 1, 1974, with Trusco Leasing, Inc.,
and Westinghouse Credit Corporation, and FIRST
SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
acting not in its individual capacity but
solely as Trustee under a Trust Agreement
dated as of June 3, 1974, with Security Trust
& Savings Bank, Trusco Leasing, Inc., and
Westinghouse Credit Corporation (First Security
Bank of Utah, National Association, as so
acting, or its successors as trustee under
said Trust Agreement, in each case being
called an Owner, said Trust Agreements each
being called a Trust Agreement, and the par-
ties for whom each Owner is acting as trustee
being hereinafter called the Beneficiaries).

WHEREAS the Owners agree to cause to be transferred
to the Trustee the railroad equipment described in Schedule A
hereto, subject to the provisions hereof; and

WHEREAS security title to such railroad equipment
is to be vested in and is to be retained by the Trustee
as security for the obligations of the Owners hereunder
and of the Lessee under the Leases and Consents (the Lessee,
the Leases and Consents being hereinafter defined), and
such railroad equipment is to be leased to the Owners here-
under until full title is transferred to the Owners under
the provisions hereof; and

WHEREAS Equipment Trust Certificates (hereinafter
called Trust Certificates) are to be issued and sold hereunder
in an aggregate principal amount not exceeding $22,670,000
at any time outstanding, at a price not less than 100%
of the principal amount thereof, and the proceeds of the
issuance thereof are to be deposited with the Trustee to
constitute a fund equal to the aggregate principal amount
of Trust Certificates so issued and sold to be applied by
the Trustee in part payment of the cost of the Trust Equipment
(as hereinafter defined), the remainder of the cost thereof
to be paid by the Owners as provided herein; and



WHEREAS each Owner has entered into a lease of
Equipment dated as of June 1, 1974, as amended by an Amend-
ment Agreement dated as of November 1, 1974 (each such Lease,
as so amended, being hereinafter called a Lease), with Trailer
Train Company (hereinafter called the Lessee) pursuant
to which such Owner has leased railroad equipment to the
Lessee; and

WHEREAS each Lease is being assigned by the respec-
tive Owner to the Trustee as security for the obligations
of the Owners hereunder and of the Lessee under such Lease
and Consent pursuant, in each case, to an Assignment of
Lease and Agreement dated as of the date hereof; and

WHEREAS, 1in the case of each such Assignment of
Lease and Agreement, the Lessee is entering into a consent
and agreement (herein called a Consent) to such Assignment
of Lease and Agreement, whereby the Lessee guarantees prompt
payment of the principal of and interest on the Trust Certifi-
cates when due through the discharge of the Lessee's obliga-
tions under the respective Lease; and

WHEREAS the text of the Trust Certificate is
to be substantially in the following form:

[FORM OF TRUST CERTIFICATE]

THE REGISTERED HOLDER HEREOF HAS REPRESENTED

THAT IT HAS ACQUIRED THIS CERTIFICATE FOR INVESTMENT
AND NOT WITH A VIEW TO, OR FOR SALE IN CONNECTION WITH,
ANY DISTRIBUTION THEREOF. ACCORDINGLY, THIS CERTIFI-
CATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AND MAY NOT BE SOLD, TRANSFERRED, PLEDGED OR
HYPOTHECATED EXCEPT IN COMPLIANCE WITH SUCH ACT.

$ No.
EQUIPMENT TRUST DUE JULY 15, 1989

Unconditional Guaranty by Trailer Train Company
that Principal and Interest Will Be Paid
Through Discharge of Lease Obligations

EQUIPMENT TRUST CERTIFICATE

Total Authorized Issue
$22,670,000
MANUFACTURERS HANOVER TRUST COMPANY, TRUSTEE
Interest at the Rate of 11-1/4% Per Annum Payable
January 15 and July 15



MANUFACTURERS HANOVER TRUST COMPANY (hereinafter
called the Trustee), as trustee under an Equipment Trust
Agreement dated as of November 1, 1974 (hereinafter called
the Agreement), among the trustee, FIRST SECURITY BANK OF
UTAH, NATIONAL ASSOCIATION, acting as Trustee under a Trust
Agreement dated as of May 1, 1974, with Trusco Leasing,
Inc., and Westinghouse Credit Corporation, FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION, acting as Trustee under
a Trust Agreement dated as of June 3, 1974, with Security
Trust & Savings Bank, Trusco Leasing, Inc., and Westinghouse
Credit Corporation (First Security Bank of Utah, National
Association, as so acting, in each case being called an
Owner, hereby certifies that

or registered assigns, is entitled to an interest in the
principal amount of $

in the EQUIPMENT TRUST DUE JULY 15, 1989, UNCONDITIONAL
GUARANTY BY TRAILER TRAIN COMPANY THAT PRINCIPAL AND INTEREST
WILL BE PAID THROUGH DISCHARGE OF LEASE OBLIGATIONS, payable
in instalments as hereinafter provided, and to interest

on the unpaid principal amount represented by this Certificate
from the date hereof until the principal amount hereof is

due and payable, at the rate of 11-1/4% per annum, payable
semiannually on January 15 and July 15 in each year, commen-
cing January 15, 1975, with interest at the rate of 12-1/4%
per annum on any overdue principal and interest to the extent
that it shall be legally enforceable. Payments of instalments
of principal and interest shall be made by the Trustee to

the registered holder hereof at the corporate trust office

of the Trustee in the Borough of Manhattan, in The City

of New York, in such coin or currency of the United States

of America as at the time of payment shall be legal tender
for the payment of public and private debts, but payable

only out of rentals or other moneys received by the Trustee
and applicable to such payment under the provisions of the
Agreement. Interest due hereunder shall be calculated on

the basis of a 360-day year of twelve 30-day months.

The principal amount of this Certificate is due
and payable in semiannual instalments on January 15 and
July 15 in each year, commencing July 15, 1978, and continu-
ing to and including July 15, 1989, calculated so that the
aggregate of the principal and interest payments payable
on each such date shall be substantially ecual and such



instalments of principal shall completely amortize the
principal amount of this Certificate, subject to proportionate
reduction in the event of prepayment out of moneys deposited
with the Trustee on account of Casualty Occurrences (as
defined in the Agreement). This Certificate is also prepay-
able on January 15, 1975, out of any Deposited Cash (as
defined in the Agreement) held by the Trustee and not applied
to the cost of railroad equipment to be subject to the trust
created by the Agreement. Any such prepayment of this
Certificate shall be at 100% of the principal amount hereof
to be prepaid, together with accrued interest to the date
fixed for prepayment.

This Certificate is one of an authorized issue
of Certificates in an aggregate principal amount outstand-
ing not exceeding the Total Authorized Issue set forth
above, issued or to be issued under and subject to the
terms of the Agreement, under which certain railroad equipment
leased to the Owners and in turn leased to Trailer Train
Company and certain moneys are and are to be held by the
Trustee in trust for the equal and ratable benefit of the
holders of Certificates, to which Agreement (a copy of which
is on file with the Trustee at its said office) reference
is made for a full statement of the rights_and obligations
of the Owners, the duties and immunities of the Trustee
and the rights of the holder hereof thereunder. The Owners
have no personal liability to the holders of the Certificates
and the obligations of the Owners under the Agreement are
limited as provided therein.

The Certificates are issuable only as fully regis-
tered Certificates and are interchangeable without charge
upon presentation thereof for that purpose at said office
of the Trustee, but only in the manner and subject to the
limitations provided in the Agreement.

Subject to the restrictions set forth above, the
transfer of this Certificate in whole or in part may be
registered on the books of the Trustee upon surrender to
the Trustee, in person or by duly authorized attorney, at
its said office of this Certificate accompanied by a
written instrument of transfer, duly executed by the
registered holder in person or by such attorney, in form
satisfactory to the Trustee, and thereupon a new Cer-
tificate or Certificates for the then aggregate unpaid
principal amount hereof will be issued to the transferee
in exchange herefor and, if less than the then entire
unpaid principal amount hereof is transferred, a balance



piece therefor will be issued to the transferor. Prior to
due presentment for registration of transfer, the Trustee may
treat the person in whose name this Certificate is registered
as the absolute owner hereof for the purpose of receiving
payment of principal and interest and for all other purposes,
and shall not be affected by any notice to the contrary.

In case of an Event of Default (as defined in
the Agreement), the principal amount represented by this
Certificate (and interest accrued thereon) may be declared
due and payable, as provided in the Agreement.

As more fully set forth in Section 5.04 of the
Agreement, the liability of either Owner under the Agreement
shall not exceed an amount equal to the "income and proceeds
from Trust Equipment", as defined in the Agreement.

IN WITNESS WHEREOF, the Trustee has caused this
Certificate to be signed, manually or by facsimile, by one
of its Vice Presidents and its corporate seal or a facsimile
thereof to be hereunto imprinted and to be attested by one
of its Assistant Trust Officers by his manual signature.

Dated as of:

MANUFACTURERS HANOVER TRUST
COMPANY,

Trustee,

by

Vice President

ATTEST:

Assistant Trust Officer



WHEREAS it is desired to secure for the holders
of the Trust Certificates the payment of the principal thereof
with interest thereon, as hereinafter provided, and to evi-
dence the rights of the holders of the Trust Certificates
in substantially the form hereinbefore set forth;

NOW, THEREFORE, in consideration of the mutual
covenants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE

Definitions

SECTION 1.01. Definitions. The following terms
(except as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Agreement shall
have the respective meanings hereafter specified:

Business Day shall mean any calendar day, excluding
Saturday, Sunday and legal holidays or days on which banking
institutions are authorized by law to be closed in New York,
New York.

Casualty Occurrence shall mean any occurrence
specified in Section 5.07 hereof to be a Casualty Occurrence.

Consent shall mean a Lessee's Consent and Agreement,
dated as of the date hereof, in the form annexed to a Lease
Assignment.

Corporate Trust Office shall mean the office of
the Trustee in New York, New York, at which the corporate
trust business of the Trustee shall, at the time in question,
be principally administered, which office is, at the date
of execution of this Agreement, located at 40 Wall Street,
New York, New York 10015.

Cost, when used with respect to Equipment, shall
mean the Purchase Price as defined in the Manufacturing Agree-
ment covering such Equipment, as evidenced by a Manufacturer's
invoice with respect to such Equipment.

Deposited Cash shall mean the aggregate of (a) the
proceeds from the sale of the Trust Certificates deposited




with the Trustee pursuant to Section 2.01 and, when required
or indicated by the context, any Investments purchased

by the use of such proceeds pursuant to the provisions of
Section 9.04, and (b) any sums restored to Deposited Cash
from rentals received by the Trustee for that purpose pursu-
ant to Section 5.04(a)(ii) and on deposit with the Trustee.

Equipment shall mean new standard gauge railroad
equipment, first put into service no earlier than the date
of delivery to and acceptance under a Lease, but shall not
include any special devices, racks or assemblies at any
time attached or affixed to any such railroad equipment, the
cost or purchase price of which is not included in the Cost
of such railroad equipment and the title to which is in
a person other than the Owner thereof, the Lessee or the
Trustee.

Event of Default shall mean any event specified
in Section 6.01 hereof to be an Event of Default.

The Fair Value of any unit of Trust Equipment
on any date shall be deemed to be an amount computed by
multiplying the unpaid principal amount of the Trust Certifi-
cates outstanding on such date (after giving effect to any
payment in respect thereof on such date pursuant to Sec-
tion 5.04 hereof) by a fraction of which the numerator shall
be the Cost of such unit and the denominator shall be the
Cost of all units (including such unit) subject to the trust
on such date.

The term holder, when used with respect to Trust
Certificates, shall mean the registered owner of a Trust
Certificate.

Investments shall mean (i) bonds, notes or other
direct obligations of the United States of America or obliga-
tions for which the full faith and credit of the United
States are pledged to provide for the payment of the interest
and principal, in each case maturing within one year after
the date of investment therein, (ii) open market commercial
paper, maturing within one year after the date of investment
therein, of any company incorporated and doing business
under the laws of the United States of America or one of
the States thereof given a rating "A-1" by Standard & Poor's
Corporation or "prime-1" or better by Moody's Investors
Service or an equivalent rating by a successor thereto or
a similar rating service substituted therefor and
(iii) certificates of deposit or time deposits, maturing




within one year from the date of investment therein, of

or in commercial banks or trust companies (which may include
the Trustee) incorporated and doing business under the laws

of the United States of America or one of the States thereof
having a capital and surplus aggregating at least $100,000,000.

Lease shall mean a Lease of Equipment dated as
of June 1, 1974, between an Owner and the Lessee, amended
so as to be substantially in the form of Exhibit A hereto,
as the same may be further supplemented or amended as contem-
plated hereby or thereby.

Lease Assignment shall mean an Assignment of Lease
and Agreement dated as of the date hereof, between an Owner
and the Trustee, substantially in the form of Exhibit B
hereto.

Manufacturer shall mean ACF Industries, Incorpo-
rated, Bethlehem Steel Corporation, Pullman Incorporated
(Pullman-Standard division) or Thrall Car Manufacturing
Company, as the case may be.

Manufacturing Agreement shall mean a Manufacturing
Agreement dated as of June 1, 1974, between the Lessee and
a Manufacturer, as the same may be supplemented or amended
as contemplated hereby or thereby.

Officer's Certificate shall mean a certificate
signed by the President, a Vice President, the Secretary,
the Treasurer, an Assistant Treasurer or an Authorized
Officer of an Owner or the Lessee, as the case may be.

Opinion of Counsel shall mean an opinion of counsel
(who may be counsel to an Owner or the Lessee) satisfacto
to the Trustee.

. eieales 1kl
Penalty Rate shall mean the interest rate speeified oS V4l
thereimpius—3% per annum.

The term person shall mean any individual, corpora-
tion, partnership, joint venture, association, joint-stock
company, trust, unincorporated organization or government
Oor any agency or political subdivision thereof.

Purchase Agreement shall mean the Purchase Agreement
dated as of the date hereof among the Lessee, the Owners
and the parties named in Annex I thereto.




Regquest shall mean a written request for the action
therein specified signed on behalf of an Owner or the Lessee
by the President, any Vice President, the Treasurer, an Assis-
tant Treasurer or an Authorized Officer of such Owner or the
Lessee, as the case may be, and delivered to the Trustee.

Trust Agreement shall mean a Trust Agreement among
an Owner and the Beneficiaries therein named.

Trust Certificates shall mean the Equipment Trust
Certificates issued hereunder.

Trust Equipment shall mean all Equipment at the
time subject to the terms of this Agreement.

Trustee shall mean Manufacturers Hanover Trust
Company, a corporation duly organized and existing under
the laws of the State of New York, and any successor as
trustee hereunder.

All references herein to Articles, Sections and
other subdivisions refer to the corresponding Articles,
Sections and other subdivisions of this Agreement; and the
words herein, hereof, hereby, hereto, hereunder and words
of similar import refer to this Agreement as a whole and
not to any particular Article, Section or subdivision hereof.

ARTICLE TWO

Trust Certificates and Issuance Thereof

SECTION 2.01. 1Issuance of Trust Certificates.
The proceeds of the sale of the Trust Certificates shall,
forthwith upon the issuance thereof, be deposited with the
Trustee as provided in the Purchase Agreement. Simultaneously,
the Trustee shall issue and deliver, in accordance with
the Purchase Agreement or in accordance with a joint Request
of the Owners, Trust Certificates substantially in the form
set forth herein, in the aggregate principal amount so
sold.

The aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee hereunder
and shall be outstanding at any time shall not exceed the
Total Authorized Issue stated in the form of Trust Certificate.
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SECTION 2.02. 1Interests Represented by Trust
Certificates; Interest; Maturity. Each of the Trust Certifi-
cates shall represent an iInterest in the principal amount
therein specified in the trust created hereunder. Each
Trust Certificate shall bear interest on the unpaid principal
amount thereof at the rate per annum set forth in the form
of Trust Certificate contained herein payable semiannually
on January 15 and July 15 in each year, commencing January 15,
1975, with interest payable on any overdue principal and
interest at the Penalty Rate, to the extent that it shall
be legally enforceable. Interest on the Trust Certificates
shall be calculated on the basis of a 360-day year of twelve
30-day months,

Subject to the provisions of Article Three hereof
respecting prepayment of Trust Certificates, the aggregate
principal amount of the Trust Certificates shall be payable
in semiannual instalments on each January 15 and July 15
commencing July 15, 1978, to and including July 15, 1989,
calculated so that the aggregate of principal and interest
payments payable on each such date shall be substantially
equal and such instalments of principal shall completely
amortize the principal amount of the Trust Certificates.
The Trustee shall furnish each holder of Trust Certificates
an amortization schedule setting forth the respective amounts
of principal and interest payable on each such date.

The principal of and interest on the Trust Certifi-
cates shall be payable at the Corporate Trust Office in such
coin or currency of the United States of America as at
the time of payment shall be legal tender for the payment
of public and private debts, but only from and out of rentals
or other moneys received by the Trustee and applicable to
such payment under the provisions hereof. Notwithstanding
the provisions of the preceding sentence of this paragraph,
in the case of payments of principal and interest to be
made on a Trust Certificate not then to be paid in full,
upon reguest and deposit of an agreement (or, if approved
by the Trustee, a copy of an agreement) of the holder of
such Trust Certififcate (the responsibility of such holder
to be satisfactory to the Trustee) obligating such holder,
prior to any transfer or other disposition thereof, to surren-
der the same to the Trustee for a new Trust Certificate
for the unpaid principal amount represented thereby on the
date of such surrender, the Trustee will, subject to timely
receipt of the necessary funds, mail its check, or on ten
days' prior request of the holder, wire by 11:00 a.m., New
York time, funds immediately available to such holder on
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such date, to such holder at his address shown on the registry
books maintained by the Trustee or at such other address

as may be directed in writing by such holder without requiring
the surrender of such Trust Certificate; provided, however,
that the deposit of an agreement pursuant to this paragraph
shall not be required of any original purchaser of Trust
Certificates.

SECTION 2.03. Form, Execution and Characteristics
of Trust Certificates.

(a) The Trust Certificates shall be in substan-
tially the form hereinbefore set forth.

(b) The Trust Certificates shall be signed in

- the name and on behalf of the Trustee by the manual or fac-

simile signature of one of its Vice Presidents or one of

its Assistant Vice Presidents and its corporate seal or

a facsimile thereof shall be affixed or imprinted thereon

and attested by the manual signature of its Secretary or

one of its Assistant Secretaries or one of its Assistant

Trust Officers. 1In case any officer of the Trustee whose

signature, whether facsimile or not, shall appear on any

Trust Certificate shall cease to be such officer of the

Trustee before such Trust Certificate shall have been issued :
and delivered by the Trustee or shall not have been acting |
in such capacity on the date of such Trust Certificate, §
such Trust Certificate shall be adopted by the Trustee and 1
be issued and delivered as though such person had at all '
times been such officer of the Trustee.

(c) The Trust Certificates (i) shall be regis-
tered, as to both principal and interest, in the names
of the holders; (ii) shall be registrable as to transfer
in whole or in part upon presentation and surrender thereof
for registration of transfer at the Corporate Trust Office,
accompanied by appropriate instruments of assignment and
transfer, duly executed by the holder of the surrendered
Trust Certificate or Certificates or by duly authorized
attorney, in form satisfactory to the Trustee; (iii) shall
be dated as of the date of issue, or if issued in exchange
for or upon the transfer of another Trust Certificate or
Certificates bearing unpaid interest from an earlier date,
dated as of such earlier date; (iv) shall entitle the holders
to interest from the date thereof; and (v) shall be exchange-
able at the Corporate Trust Office for an equal aggregate
principal amount of Trust Certificates of like tenor.
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(d) Anything contained herein to the contrary
notwithstanding, prior to due presentment for registration
of transfer, the parties hereto may deem and treat the holder
of any Trust Certificate as the absolute owner of such Trust
Certificate for all purposes and shall not be affected by
any notice to the contrary.

(e) The Trustee shall cause to be kept at the
Corporate Trust Office books for the registration of the
Trust Certificates and the registration of transfers of
the Trust Certificates and upon presentation of any Trust
Certificate for such purpose, the Trustee shall register
any transfer as hereinabove provided, under such reasonable
regulations as it may prescribe and subject to the provisions
of subparagraph (h) of this Section 2.03.

(f) No service charge shall be made for any regis-
tration of transfer or exchange of Trust Certificates, but
the Trustee shall require the payment of a sum sufficient
to cover any tax or other governmental charge that may be
imposed in connection with any such transfer or exchange.

(g) Each Trust Certificate delivered pursuant
to any provision of this Agreement in exchange or substitution
for, or upon the registration of transfer of the whole or
any part, as the case may be, of one or more other Trust
Certificates, shall be issued in principal amount egual
to the unpaid principal amount or amounts of such one or
more other Trust Certificates, shall carry all the rights
to interest accrued and unpaid and to accrue, which were
carried by the whole or such part, as the case may be, of
such one or more other Trust Certificates, and, notwith-
standing anything contained in this Agreement, such Trust
Certificate shall be so dated that neither gain nor loss
in interest shall result from such exchange, substitution
or transfer.

(h) The Trustee shall not be required (i) to
register the transfer of or exchange any Trust Certificate
for a period of ten Business Days next preceding any interest
payment date, (1i) to issue, register the transfer of
or exchange any Trust Certificate during a period beginning
at the opening of business 15 days before any selection
of Trust Certificates to be prepaid and ending at the close
of business on the day of the mailing of the relevant notice
of prepayment, (iii) to register the transfer of or exchange
any Trust Certificate so selected for prepayment in whole
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or in part until after the date fixed for prepayment, or

(iv) to register any transfer of Trust Certificates unless

the Trustee has received approval of the Lessee or the Trustee
is satisfied that such transfer is exempt from the registra-
tion requirements of the Securities Act of 1933, as amended.

SECTION 2.04. Replacement of Mutilated, Defaced,
Lost, Stolen or Destroyed Trust Certificates. 1In case any
Trust Certificate shall become mutilated or defaced or be
lost, stolen or destroyed, then on the terms herein set
forth, and not otherwise, the Trustee shall execute and
deliver a new Trust Certificate of like tenor and date as
the mutilated, defaced, lost, stolen or destroyed Trust
Certificate, in exchange and substitution for, and upon
cancelation of, the mutilated or defaced Trust Certificate,
or in lieu of and in substitution for the same if lost,
stolen or destroyed. The applicant for a new Trust Certifi-
cate shall furnish to the Trustee evidence to its satisfaction
of the loss, theft or destruction of such Trust Certificate
alleged to have been lost, stolen or destroyed, and of
the ownership and authenticity of such mutilated, defaced,
lost, stolen or destroyed Trust Certificate, and shall furnish
such security or indemnity as may be required by the Trustee
(except in the case of original holders of Trust Certifi-
cates), and shall pay all expenses and charges of such
exchange or substitution. All Trust Certificates shall
be issued, held and owned upon the express condition that
the foregoing provisions are exclusive in respect of the
replacement of mutilated, defaced, lost, stolen or destroyed
Trust Certificates and shall preclude any and all other rights
and remedies, any law or statute now existing or hereafter
enacted to the contrary notwithstanding.

SECTION 2.05. Legal Holidays. If the date fixed
for payment of principal of or iInterest on any Trust Certifi-
cates is not a Business Day, then (notwithstanding any other
provision of this Agreement or the Trust Certificates) such
payment need not be made on such date but may be made on
the next succeeding Business Day with the same force and
effect as if made on the nominal payment date and no interest
shall be paid on such next succeeding Business Day for the
period from and after such nominal payment date.

ARTICLE THREE

Prepayment of Trust Certificates

SECTION 3.01. Right of Prepayment. The Trust
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Certificates are required to be prepaid in part (a) on
January 15, 1975, and any January 15 or July 15 thereafter,
through the application of moneys paid to the Trustee pursuant
to Section 5.07 hereof and (b) on January 15, 1975, through
the application of Deposited Cash to be applied thereto
pursuant to the last paragraph of Section 4.01 hereof, at
100% of the principal amount thereof to be prepaid, together
with accrued interest to the date fixed for prepayment,
Except as provided in this Article Three and Article Six
hereof, Trust Certificates may not be prepaid prior to the
maturity thereof.

SECTION 3.02. Selection of Trust Certificates
for Prepayment; Notice of Prepayment.

(a) On or before the tenth day next preceding
a date on which Trust Certificates are to be prepaid pursuant
to Section 3.01 hereof, the Trustee shall select for prepay-
ment, subject to the provisions of the next succeeding sen-
tence, a principal amount of Trust Certificates so as to
exhaust (i) any amount in cash to be paid to it pursuant
to Section 5.07 hereof and (ii) any Deposited Cash to be
applied thereto pursuant to the last paragraph of Section
4.01 hereof, on the next succeeding January 15 or July 15,
as the case may be. The Trustee shall select for prepayment
on each prepayment date a principal amount of Trust Certifi-
cates registered in the name of each holder which bears
the same ratio to the aggregate principal amount of Trust
Certificates to be prepaid on such prepayment date as (y)
the aggregate principal amount of Trust Certificates regis-
tered in the name of such holder on a date selected by the
Trustee not more than 15 days prior to the selection by
the Trustee of Trust Certificates for prepayment on such
prepayment date bears to (z) the aggregate principal amount
of Trust Certificates outstanding on- such date.

(b) The Trustee shall send a notice of prepayment
by first class mail, postage prepaid, at least ten days
prior to each prepayment date to the holders of Trust Certif-
icates to be prepaid in whole or in part, at their last
addresses as they shall appear upon the registry books.
Failure to give such notice, or any defect therein, as to
any Trust Certificate shall not affect the validity of the
proceedings for the prepayment of any other Trust Certificate.
Any notice which is mailed in the manner herein provided
shall be conclusively presumed to have been duly given,
whether or not the holder receives the notice,

(c) The notice of prepayment to each holder shall
(i) specify the date for prepayment, (ii) state that prepay-
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ment of the principal amount of the Trust Certificates or
portions thereof to be prepaid will be made by the Trustee
only from and out of Deposited Cash or moneys paid to the
Trustee by the Owners or the Lessee and applicable thereto
and, unless such prepayment is to be made pursuant to the
second sentence of the third paragraph of Section 2.02 hereof,
that such prepayment will be made at the Corporate Trust
Office, upon presentation and surrender of Trust Certificates
so to be prepaid, (iii) state the aggregate principal amount
of Trust Certificates to be prepaid in whole or in part

and the distinctive numbers of the Trust Certificates of

such holder to be prepaid and, in the case of any such Trust
Certificates to be prepaid in part, the principal amount
thereof to be so prepaid, and (iv) state that from and after
such prepayment date interest on such Trust Certificates

or on the portions thereof to be prepaid will cease to accrue.
The holders of Trust Certificates prepaid in part may, at
their option and upon surrender thereof, receive new Trust
Certificates for the principal amounts remaining unpaid
without charge to such holders.

SECTION 3.03. Payment of Trust Certificates Selec-
ted for Prepayment. Notice of prepayment having been given
as above provided, the Trust Certificates or portions thereof
to be prepaid shall become due and payable on such prepayment
date and from and after such prepayment date interest on
such Trust Certificates or portions thereof shall cease
to accrue, and there having been deposited with the Trustee
on or before the prepayment date specified in the notice
of prepayment, an amount in cash equal to the aggregate
principal amount of all the Trust Certificates or portions
thereof then to be prepaid and accrued interest, such Trust
Certificates or portions thereof shall no longer be deemed
to be outstanding hereunder and shall cease to be entitled
to the benefits of this Agreement except to receive payment
from the moneys reserved therefor in the hands of the Trustee.
The Trustee shall hold the prepayment moneys in trust for
the holders of the Trust Certificates or portions thereof
to be prepaid and (subject to the provisions of the second
sentence of the third paragraph of Section 2.02 hereof)
shall pay the same to such holders respectively upon presenta-
tion and surrender of such Trust Certificates.

Except as provided in Sections 2.02 and 3.02 hereof,
all Trust Certificates prepaid under this Article Three
shall be canceled by the Trustee and no Trust Certificates
shall be issued hereunder in place thereof.
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ARTICLE FOUR

Acquisition of Trust Equipment by Trustee;
Deposited Cash

SECTION 4.01. Acgquisition of Equipment by Trustee.
Each Owner shall cause to be sold, assigned and transferred
to the Trustee, as trustee for the holders of the Trust
Certificates, and as security for the payment thereof, the
Equipment described and set forth for such Owner in Schedule
A hereto. Such Equipment has been or will be delivered
to the Lessee, which is hereby designated by the Trustee
as its agent to receive such delivery, and an Officer's
Certificate as to such delivery shall be conclusive evidence
of such delivery.

In the event that it may be deemed necessary or
desirable to include in the trust created hereby other
Equipment in lieu of any of the Equipment specifically
described in Schedule A hereto prior to the delivery of such
Equipment described in Schedule A to the Lessee, an Owner
may, in its discretion, cause such other Equipment to be sold,
assigned and transferred to the Trustee, to be substituted
under such trust. In the event of any such substitution,
such Owner and the Trustee shall execute an agreement supple-
mental hereto providing for the inclusion of such Eguipment
in this Agreement.

Any units of Equipment not settled for pursuant
to this Article Four on or before January 15, 1975 (herein
called the Cut-Off Date), shall be excluded from this Agree-
ment and not included in the term Trust Equipment.

In the event of any such exclusion or substitution,
the Owners and the Trustee shall execute an agreement supple-
mental hereto limiting this Agreement to the Trust Equipment
theretofore accepted and settled for hereunder and, in
the case of units of Equipment delivered but not so settled
for, the Trustee shall execute a bill or bills of sale (with-
out warranties) for such units to the original owner or
owners thereof (or to such party as such owner or owners
may designate) and the Trustee shall execute for record in
public offices, at the expense of the Owners, such instrument
or instruments in writing as reasonably shall be requested
by such party in order to make clear upon public records
such party's full title to such Trust Equipment under the
laws of any jurisdiction.
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In the event that on the Cut-Off Date any Deposited
Cash shall remain in the possession of the Trustee, the Trustee
shall (a) sell, prior to January 15, 1975, all Investments
then held by it and (b) apply Deposited Cash and any amount
payable in respect of such Investments pursuant to Sec-
tion 5.04(a)(ii) to the prepayment of Trust Certificates
on January 15, 1975, as provided in Article Three hereof.

SECTION 4.02. Payment of Deposited Cash. On
any Closing Date (as defined 1in the Manufacturing Agreements),
the Trustee shall, subject to the provisions of Sections
4.03 and 4.04 hereof, pay upon Request of an Owner to the
Manufacturer or Manufacturers of the Equipment transferred
to the Trustee by such Owner out of Deposited Cash an amount
specified in such Request not exceeding 63.5% of the aggregate
Cost of such Equipment; provided, however, that no Event
of Default, or any event which, with notice and/or lapse
of time, could result in an Event of Default, has occurred
hereunder or under the Lease.

SECTION 4.03. Payment of Deficiency. Each Owner
severally covenants that, contemporaneously with any payment
by the Trustee pursuant to Section 4.02 hereof with respect
to any Equipment transferred to the Trustee by such Owner,
but subject to the provisions of Section 4.04 hereof, it
will pay to the Manufacturer or Manufacturers of such Equip-
ment that portion of the Cost of such Equipment not paid out
of Deposited Cash as provided for in Section 4.02 hereof.
Unless an Owner shall otherwise agree, the total Cost of
such equipment shall not exceed the maximum amount set
forth for such Owner in Schedule A hereto and the portion
of such Cost paid by such Owner shall not exceed 36.5% thereof.

SECTION 4.04. Supporting Papers. The Trustee
shall not pay out any Deposited Cash pursuant to Section
4.02 hereof with respect to any Egquipment unless and until
it shall have received, in respect of such Equipment:

(a) an Officer's Certificate of the Lessee stating
that (i) the Equipment described and specified therein
by number or numbers has been delivered on the date
or dates set forth therein and has been marked in accor-
dance with the provisions of Section 5.06 hereof, (ii)
such Equipment is Equipment as herein defined, (iii)
such Equipment was first put into service no earlier
than the date of delivery to and acceptance by the
Lessee, as agent for an Owner, (iv) the Cost of such



18

Equipment is an amount therein specified as evidenced
by an invoice or invoices of the Manufacturer or Manu-
facturers thereof, which invoices shall specify all
special devices, racks or assemblies the cost of which
is included in the Cost, and (v) no Event of Default

or any event which, with notice and/or lapse of time,
could result in an Event of Default, has occurred here-
under or under a Lease;

(b) evidence of payment of the amount to be paid
to the Manufacturer or Manufacturers pursuant to Section
4.03 hereof unless such payment is made by the Trustee
with funds furnished to it for that purpose by an Owner;

(c) a bill or bills of sale from the Manufacturer
or Manufacturers transferring and assigning security
title to such Equipment to the Trustee, warranting
to the Trustee, the appropriate Owner and the Lessee
that at the time of delivery of such Equipment to the
Lessee as agent for such Owner, the Manufacturer had
legal title to the Equipment described therein and
good and lawful right to sell such Equipment and that
title to such Equipment was, at the time of such deliv-
ery, free from all claims, liens, security interests
and other encumbrances of any nature except as created
by a Manufacturing Agreement and this Agreement and
except for the rights of the Lessee under the Lease;

(d) an opinion of counsel for each Manufacturer
of such Equipment to the effect that (i) such Manufac-
turer is a duly organized and existing corporation
in good standing under the laws of the state of its
incorporation, (ii) its respective Manufacturing Agree-
ment has been duly authorized, executed and delivered
by such Manufacturer and, assuming the due authorization,
execution and delivery by the Lessee, is a legal and
valid instrument binding upon and enforceable against
such Manufacturer in accordance with its terms, (iii)
the units of such Equipment, at the time of delivery
thereof, were free of all claims, liens, security inter-
ests and other encumbrances of any nature except as
created by such Manufacturing Agreement or the Lease
and (iv) such bill or bills of sale have been duly
authorized, executed and delivered by such Manufacturer
and are valid and effective to transfer security title,
free of all claims, liens, security interests or other
encumbrances of any nature of or arising from, through
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or under such Manufacturer, to such Equipment to the
Trustee;

(e) a bill or bills of sale from the appropriate
Owner consenting to such bill or bills of sale from
the Manufacturer or Manufacturers and confirming to
the Trustee that security title to such equipment is
vested in the Trustee and warranting to the Trustee
that such security title is free from all claims, liens,
security interests and other encumbrances of any nature
except as created by this Agreement and except for
the rights of the Lessee under the Lease;

(f) an Opinion of Counsel for the appropriate
Owner addressed to the Trustee to the effect that
(i) the bill or bills of sale from such Owner are valid
and effective, either alone or in connection with any
other instrument referred to in and accompanying such
opinion, to vest in the Trustee security title to
such Equipment free from all claims, liens, security
interests and other encumbrances, resulting from any
action by such Owner, other than as provided in subpara-
graph (e) above and (ii) the respective Lease, Lease
Assignment and any supplements thereto have been duly
authorized, executed and delivered by such COwner and,
assuming due authorization, execution and delivery
thereof by the other parties thereto, constitute legal,
valid and binding agreements, enforceable against such
Owner in accordance with their terms;

(g) an Opinion of Counsel for the Lessee addressed
to the Trustee and the Owner to the effect that (i) the
appropriate Lease or Leases, Manufacturing Agree-
ments, any supplements thereto and assignments thereof,
and Consent or Consents have been duly authorized,
executed and delivered by the Lessee and, assuming
the due authorization, execution and delivery thereof
by the other parties thereto, constitute valid, legal
and binding agreements, enforceable in accordance with
their terms and (ii) such Lease, Lease Assignment, this
Agreement and any supplements hereto and thereto have
been duly filed and recorded with the Interstate Commerce
Commission pursuant to Section 20c of the Interstate
Commerce Act, and such filing and recordation will
protect the Trustee's title and interest in and to
such Equipment and such Lease and no other filing,
recording or deposit (or giving of notice) with any
federal, state or local government or agency or instru-
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mentality thereof is necessary to protect the title
and interests of the Trustee in and to such Equipment
and such Lease in the United States of America;

(h) in the case of any Trust Equipment not specif-
ically described in Annex A hereto, an Opinion of
Counsel addressed to the Trustee that a proper supplement
hereto in respect of such Trust Equipment has been
duly executed by the Trustee and the appropriate Owner,
that a proper supplement to the Lease in respect of
such Trust Equipment has been duly executed by such
Owner and the Lessee and that each of such supplements
has been duly filed and recorded in accordance with
Section 7.03 hereof; and

(i) such other documents as the Trustee may reason-
ably request.

Counsel may qualify any opinion specified above to
the effect that any agreement is enforceable against the par-
ties thereto in accordance with its terms by a general refer-
ence to limitations as to enforceability imposed by bankruptcy,
insolvency, reorganization, moratorium or other similar laws
affecting the enforcement of creditors' rights generally.

ARTICLE FIVE

Lease of Trust Eguipment to the Owners

SECTION 5.01. Lease of Trust Equipment. The
Trustee does hereby let and lease, as herein provided, all
the units of Trust Equipment transferred to the Trustee
by an Owner to such Owner, for a term ending on July 15,
1989.

SECTION 5.02. Substituted Equipment Subject Hereto.
In the event that an Owner shall, as provided in Section
4.01 hereof, cause to be transferred to the Trustee other
Equipment in substitution for any of the Eguipment herein
specifically described, such other Equipment shall be included
as part of the Trust Equipment by supplement hereto to be
executed by the Trustee and such Owner and shall be subject
to all the terms and conditions hereof in all respects as
though it had been part of the Trust Equipment herein specif-
ically described.
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SECTION 5.03. Equipment Automatically Subjected.
As and when any Equipment shall from time to time be accepted
under a Manufacturing Agreement, the same shall be deemed
accepted hereunder immediately upon execution and delivery
hereof and shall at that time, ipso facto and without further
instrument or lease, transfer or acceptance except as
expressly provided herein, pass under and become subject
to all the terms and provisions hereof.

SECTION 5.04. Rental Payments. Each Owner hereby
severally accepts the lease of the units of Trust Equipment
transferred by such Owner to the Trustee hereunder and cove-
nants and agrees to accept delivery and possession hereunder
of such Trust Equipment as hereinbefore provided; and each
Owner severally covenants and agrees to pay to the Trustee
(or, in the case of taxes, to the proper taxing authority),
in such coin or currency of the United States of America
as at the time of payment shall be legal tender for the
payment of public and private debts, amounts (herein called
"rent" or "rentals") which shall be sufficient to pay and
discharge the following items, when and as the same shall
become due and payable (whether or not any of such items
shall become due and payable prior to the delivery and lease
to such Owner of any of the Trust Equipment):

(a) from time to time upon demand of the Trustee
(i) the necessary and reasonable expenses of the trust
hereby created, including compensation and expenses
provided for herein, and (ii) an amount equal to any
expenses incurred or loss of principal (including inter-
est accrued thereupon at time of purchase) in connection
with any purchase, sale or redemption, by the Trustee
of Investments;

(b) from time to time upon demand of the Trustee
any and all taxes, assessments and governmental charges
upon or on account of the income or property of the
trust, or upon or on account of this Agreement, which
the Trustee as such may be required to pay;

(c)(i) the amount of the interest payable on the
Trust Certificates, when and as the same shall become
payable, and (ii) interest at the Penalty Rate from
the due date, upon the amount of any instalments of
rental payable under this subparagraph (c) and the
following subparagraph (d) which shall not be paid
when due, to the extent legally enforceable; and
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(d) the instalments of principal of the Trust
Certificates, when and as the same shall become payable,
whether upon the stated date of maturity thereof or
otherwise under the provisions thereof or of this Agree-
ment.

Nothing contained herein or in the Trust Certifi-
cates shall be deemed to impose on the Trustee or on the
Owners (except as provided in paragraph (b) above) any
obligation to pay to the holder of any Trust Certificate
any tax, assessment or governmental charge required by
any present or future law of the United States of America
or of any State, county, municipality or other taxing authority
thereof to be paid by or in behalf of, or withheld from
the amount payable to, the holder of any Trust Certificate.
The Owners shall not be required to pay any tax, assessment
or governmental charge pursuant to paragraph (b) above
so long as it or the Lessee shall in good faith and by ap-
propriate legal proceedings contest the validity thereof;
provided, however, that in the judgment of the Trustee,
and as set forth in an Opinion of Counsel which shall have
been furnished to the Trustee by the Owners or the Lessee,
the rights or interests of the Trustee and of the holders
of the Trust Certificates will not be materially endangered
thereby.

The obligations of the Owners hereunder are several
and not joint, and shall at any time be in the same proportion
to the aggregate of the Owners' obligations hereunder as
the amounts of Deposited Cash paid by the Trustee in respect
of units of Trust Equipment transferred by such Owner to
the Trustee and subject to this Agreement at such time is
to the aggregate of such amounts. Notwithstanding any other
provisions of this Agreement, including, without limitation,
Articles Six and Seven hereof, i1t 1s understood and agreed
by the Trustee on behalf of itself and the holders of the
Trust Certificates that liability of either Owner for all
payments to be made by it under apd pursuant to this Agreement
(other than the payments called by Section 4.03 hereof) and
for all performance obligations, shall not exceed an amount
equal to the income and proceeds from the Trust Equipment
transferred by such Owner to the Trustee hereunder. As
Used herein the term "income and proceeds from the Trust
Equipment" shall mean (i) if an Event of Default shall have
occurred and while it shall be continuing so much of the
following amounts as are indefeasibly received by such
Owner (or any assignee of such Owner) at any time after
any Event of Default and during the continuance thereof:
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the Trust Equipment or the Lessee as provided for herein
or in the Leases or Consents for the full unpaid principal
amount of the Trust Certificates and interest thereon.

SECTION 5.05. Termination. The conveyance to
the Trustee of security title to units of Trust Equipment
by each Owner pursuant to this Agreement is solely to secure
the performance by such Owner of its obligations under this
Agreement and by the Lessee of its obligations under the
appropriate Lease and Consent and the payment of all sums
payable pursuant to this Agreement (without regard to the
provisions of the last paragraph of Section 5.04 hereof)
and beneficial ownership in and to such units of Trust
Equipment shall be and remain in such Owner subject to
performance of all such obligations under this Agreement and
the payment of all such sums. Accordingly, after all payments
due or to become due hereunder shall have been completed
and fully made to or for the account of the Trustee and
the Owners shall have performed all their other obligations
hereunder (without regard to the provisions of the last
paragraph of Section 5.04 hereof), (a) such payments shall
be deemed to represent the discharge in full of the Trustee's
security interest in the Trust Equipment at such time, (b)
any moneys remaining in the hands of the Trustee after pro-
viding for all outstanding Trust Certificates and after
paying the expenses of the Trustee, including its reasonable
compensation, shall be paid to the Owners as their interests
may appear, (c) full title to such units of the Trust Equip-
ment as were originally transferred by an Owner to the Trustee
hereunder shall vest in such Owner and (d) the Trustee shall
execute for record in public offices such instrument or
instruments in writing as reasonably shall be requested
by an Owner in order to make clear upon public records such
Owner's full title to such units of the Trust Equipment
under the laws of any jurisdiction; provided, however, that
until that time security title to the Trust Equipment shall
be and remain in the Trustee, notwithstanding the possession
and use thereof by the Cwners pursuant to the terms of this
Agreement.

SECTION 5.06. Marking of Trust Equipment. Each
Owner agrees that it will cause each unit of the Trust Equip-
ment to be kept plainly, distinctly, permanently and conspicu-
ously marked on each side of such unit, in letters not less
than one inch in height, the following words:

"OWNED BY A BANK OR TRUST COMPANY UNDER A SECURITY
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AGREEMENT FILED UNDER THE INTERSTATE COMMERCE ACT,
SECTION 20c"

or other appropriate words designated by the Trustee, with
appropriate changes thereof and additions thereto as from
time to time may be required by law or reasonably requested
in order to protect the security title of the Trustee to
such unit and the rights of the Trustee under this Agreement.

The Owners will not place or permit any unit of
the Trust Equipment to be placed in operation or exercise
any control or dominion over the same until such words have
been so marked on both sides thereof and will replace or
cause to be replaced promptly any such words which may
be removed, defaced or destroyed. The Owners shall not
change, or permit to be changed, the identifying number
of any unit of the Trust Equipment except in accordance
with a statement of new identifying numbers to be substituted
therefor, which statement previously shall have been filed
with the Trustee and filed, recorded or deposited in all
public offices where this Agreement shall have been filed,
recorded or deposited.

Except as above provided, the Owners will not
allow the name of any person to be placed on the units of
the Trust Equipment as a designation that might be interpreted
as a claim of full legal ownership; provided, however, that
an Owner may permit the Trust Equipment to be lettered
with the names, initials or other insignia customarily used
by the Lessee on railroad equipment used by it of the same
or a similar type for convenience of identification of its
right to use the Trust Equipment under the Lease, and the
Trust Equipment may be lettered in an appropriate manner
for convenience of identification of the interest of the
Lessee therein.

SECTION 5.07. Maintenance of Trust Equipment;
Casualty Occurrences. Each Owner agrees that i1t will main-
tain or cause to be maintained and keep or cause to be kept
its respective units of Trust Equipment in good order and
proper repair at its own cost and expense, unless and until
worn out, lost, stolen, destroyed, or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by
condemnation or otherwise (any of such occurrences being
hereinafter called a Casualty Occurrence).

Whenever any unit of the Trust Equipment shall
suffer a Casualty Occurrence, the appropriate Owner shall,
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promptly after it is informed of such Casualty Occurrence
under its respective Lease, cause the Lessee to deliver

to the Trustee an Officer's Certificate describing such
Trust Equipment and stating the amount to be deposited with
the Trustee as hereinafter in this Section 5.07 provided

and (except as provided in the fourth paragraph of this
Section 5.07) the method of determination of the Fair Value
of such unit. On the rental payment date next succeeding
the delivery of such Officer's Certificate (or, in the event
such rental payment date will occur within 60 days after
such delivery, on the following rental payment date), such
Owner shall deposit with the Trustee (subject to the pro-
visions of the last paragraph of Section 5.04 hereof) an
amount in cash equal to the Fair Value of such unit as of
such date and, upon such payment, the security title of

the Trustee to such unit shall terminate and full title

to such unit shall vest in such Owner and, upon Request,

the Trustee shall execute for recording in public offices,
at the expense of such Owner, such instrument or instruments
in writing as reasonably shall be specified by such Owner
and accompanying such Request in order to make clear upon
public records such Owner's full title to such unit under
the laws of any jurisdiction. The rights and remedies of
the Trustee to enforce or to recover any of the rental pay-
ments shall not be affected by reason of any Casualty Occur-
rence.

Any moneys deposited with the Trustee pursuant
to the next preceding paragraph shall be applied by the
Trustee, on the rental payment date in respect of which
such moneys are required to be deposited, to the prepayment
of Trust Certificates on said date as provided in Article
Three hereof.

Anything contained herein to the contrary notwith-
standing, in the event that any unit of the Trust Equipment
shall suffer a Casualty Occurrence, and an Owner shall have
been informed thereof under its respective Lease, prior
to the settlement for such unit pursuant to Article Four
hereof, the Officer's Certificate describing such unit
shall state the Cost of such unit (rather than the determina-
tion of the Fair Value thereof) as shown on the invoice
therefor delivered or to be delivered to the Trustee pursuant
to Section 4.04(a) hereof, and such Owner will, in lieu
of making the payments otherwise required pursuant to the
second paragraph of this Section 5.07 and Section 4.03
hereof, pay or cause the Lessee to pay directly to the
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Manufacturer, on the Closing Date, an amount in cash egqual
to such Cost, and accrued rental under the Lease thereon,
which payment shall, without further action by such Owner,
have the same effect and entitle such Owner to the same
rights and privileges hereunder as if such Owner had direc-
ted the Trustee to exclude such unit from the trust created
hereby pursuant to the second paragraph of Section 4.01
hereof.

Each Owner covenants and agrees to furnish to
the Trustee, on or before April 1 in each year, commencing
with the year 1976, an Officer's Certificate, as of the
preceding December 31, (i) showing the amount, description
and numbers of all of its respective units of Trust Eguipment
then subject hereto and the amount, description and numbers
of all such units of Trust Eguipment that may have suffered
a Casualty Occurrence during the preceding 12 months (or since
the date of this Agreement in the case of the first such
Officer's Certificate) or have been withdrawn from use pending
repair (other than normal running repairs), and such other
information regarding the condition and state of repair
of such units of Trust Eguipment as the Trustee may reasonably
request and (ii) stating that in the case of all such units
of Trust Equipment repainted or repaired during the period
covered thereby the marks required by Section 5.06 hereof
have been preserved or replaced. The Trustee, by its agents,
shall have the right once in each calendar year, but shall
be under no duty, to inspect the records of each Owner with
respect to the Trust Eguipment, and each Owner covenants
in that event to furnish to the Trustee all reasonable facil-
ities for the making of such inspection.

SECTION 5.08. Possession of Trust Equipment.
So long as no Event of Default has occurred and is continuing
hereunder, each Owner shall be entitled to the possession
and use of the units of Trust Equipment transferred by it
to the Trustee hereunder and also to enter into a Lease,
and to permit the use of the Trust Equipment as provided in
such Lease. Each Owner hereby agrees that its respective
Lease and the rights of such Owner to receive rentals and
other payments due and to become due thereunder, shall be
subject and subordinate to this Agreement and to the rights
of the Trustee and the holders of Trust Certificates under
the Consent in respect of such Lease.

Except as permitted by the Trust Agreement, the
Owners will not sell, assign or transfer their respective
rights under this Agreement or, except as provided in
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this Section 5.08, transfer the right to possession of any
unit of the Trust Equipment. No Owner will amend or consent
to any change in its respective Trust Agreement without

the prior written consent of the Trustee.

SECTION 5.09. Indemnity; Compliance with Laws
and Rules. The Owners severally covenant and agree to 1ndem-
nify and save harmless the Trustee against any charge or
claim made against the Trustee and against any expense,
loss or liability (including but not limited to counsel
fees and expenses, patent liabilities, penalties and inter-
est) which the Trustee may incur in any manner by reason
of the issuance of the Trust Certificates or by reason of
entering into or performing this Agreement, any of the instru-
ments or agreements referred to herein or contemplated
hereby or the ownership of, or which may arise in any manner
out of or as the result of the ordering, acquisition, purchase,
use, operation, condition, delivery, rejection, storage
or return of, any unit of the Trust Equipment while subject
to this Agreement or until no longer in the possession of
or stored by an Owner or the Lessee, whichever is later, and
to indemnify and save harmless the Trustee against any charge,
claim, expense, loss or liability on account of any accident
in connection with the operation, use, condition, possession
or storage of any unit of the Trust Equipment resulting
in damage to property, or injury to or death of any person.
The indemnities contained in this paragraph shall survive
payment of all other obligations under this Agreement and the
Trust Certificates and the termination of this Agreement.
The Owners agree to comply in all respects with all laws of
the jurisdictions in which operations involving any unit sub-
ject to this Agreement may extend, with the Interchange Rules
of the Association of American Railroads, if applicable, and
with all lawful rules of the Interstate Commerce Commission,
if applicable, the Federal Railroad Administrator and any other
legislative, executive, administrative or judicial body or
officer exercising any power or jurisdiction over any such
unit, to the extent such laws and rules affect the operations
or use of such unit; and each Owner shall and does hereby
indemnify the Trustee and agrees to hold the Trustee harmless
from and against any and all liability that may arise from
any infringement or violation of any such laws or rules by
such Owner or any other person. In the event that such laws
or rules require the alteration of any such unit or in case
any equipment or appliance on any such unit shall be required
to be changed or replaced, or in case any additional or other
equipment or appliance is required to be installed on such
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unit in order to comply with such laws and rules, the Owner
of such unit agrees to make such alterations, changes, addi-
tions and replacements at its own expense and to use, main-
tain and operate such unit in full compliance with such laws
and rules so long as such unit is subject to this Agreement;
provided, however, that such Owner or the Lessee may, in good
faith, contest the validity or application of any such law or
rule in any reasonable manner which does not, in the opinion
of the Trustee, adversely affect the property or rights of
the Trustee or the holders of the Trust Certificates.

ARTICLE SIX

Events of Default and Remedies

SECTION 6.01. Events of Default. Each Owner cov-
enants and agrees that, without regard to any limitation of
liability contained in Sections 5.04 and 10.06 hereof, in
case:

(a) an Owner shall default in the payment of any
part of the rental payable under Sections 5.04(c) and
(d) hereof for more than ten days after the same shall
have become due and payable, or

(b) an Owner shall, for more than 30 days after the
Trustee shall have demanded in writing performance
thereof, fail or refuse to comply with any other of the
terms and covenants hereof on its part to be kept and
performed, or to make provision satisfactory to the
Trustee for such compliance, or

(c) an Owner, except as herein authorized or con-
templated, shall make or suffer any unauthorized trans-
fer or sublease (including, for the purpose of this
clause, contracts for the use thereof) of any unit of
the Trust Equipment, or shall part with the possession
of any of the Trust Equipment, and shall fail or refuse
either to cause such transfer or sublease to be canceled
by agreement of all parties having any interest therein
or recover possession of such Trust Equipment, as the
case may be, within 30 days after the Trustee shall have
demanded in writing such cancelation or recovery of pos-
session, or within said 30 days to deposit with the
Trustee a sum in cash equal to the Fair Value of such
unit of Trust Equipment (any sum so deposited to be
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returned to the Owner thereof upon the cancelation of
such transfer or sublease or the recovery of possession
by such Owner of such Trust Equipment), or

(d) any proceeding shall be commenced by or against
an Owner for any relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other than a law
which does not permit any readjustment of the obliga-
tions hereunder of such Owner) and, unless such proceed-
ings shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of such
Owner shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed (whether
or not subject to ratification) for such Owner or for
the property of such Owner in connection with any such
proceedings in such manner that such obligations have
the same status as expenses of administration and obli-
gations incurred by such a trustee or trustees or
receiver or receivers, within 30 days after such ap-
pointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier,
or

(e) an Event of Default under and as defined in
either Lease shall have occurred and be continuing, or

(£) any representation of the Lessee made in the
Purchase Agreement or pursuant thereto shall prove to
have been false in any material respect on the date
as of which made,

then, in any such case (herein sometimes called an Event of
Default), and so long as such Event of Default shall be con-
tinuing, the Trustee in its discretion may, and upon the
written request of the holders of not less than 25% in prin-
cipal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Owners declare
to be due and payable forthwith the entire amount of the
rentals (including any unpaid rental then due, but not
including rentals required for the payment of interest accru-
ing after the date of such declaration) payable by the Owners
as set forth in Section 5.04 hereof for the entire remaining
term of the lease evidenced hereby and not heretofore paid.
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Thereupon the entire amount of such rentals shall forthwith
become and shall be due and payable immediately without fur-
ther demand, together with interest at the Penalty Rate, to
the extent legally enforceable, on any portion thereof over-
due.

In addition, in case one or more Events of Default
shall happen and be continuing, the Trustee in its discretion
may, and upon the written request of the holders of not less
than 25% in principal amount of the then outstanding Trust
Certificates shall, by notice in writing delivered to the
Owners, declare the principal of all the Trust Certificates
then outstanding to be due and payable, and thereupon the
same shall become and be immediately due and payable.

In case an Owner shall fail to pay any instalment
of rental payable pursuant to Section 5.04(c) or (d) hereof
when and as the same shall have become due and payable here-
under, and such default shall have continued for a period of
ten days, the Trustee, in its own name and as trustee of an
express trust, shall be entitled and empowered to institute
any action or proceedings at law or in equity for the collec-
tion of the rentals so due and unpaid, and may prosecute any
such action or proceedings to judgment or final decree, and
may enforce any such judgment or final decree against the
Owners, or either of them, and collect in the manner provided
by law out of the property of the Owners, or either of them
(including the Trust Equipment), wherever situated, the moneys
adjudged or decreed to be payable (subject to the provisions
of the last paragraph of Section 5.04 hereof).

In case there shall be pending proceedings for the
bankruptcy or for the reorganization of an Owner under the
Bankruptcy Act or any other applicable law, or in case a
receiver or trustee shall have been appointed for the prop-
erty of an Owner, or in case of any other judicial proceed-
ings relative to the winding up or liquidation of the affairs
or property of an Owner, or to the creditors or property of
an Owner, the Trustee, irrespective of whether the rental
payments hereunder or the principal amount of the Trust Cer-
tificates shall then be due and payable as herein or therein
expessed whether by declaration or otherwise and irrespective
of whether the Trustee shall have made any demand or declara-
tion pursuant to the provisions of this Section 6.01, shall
be entitled and empowered, by intervention in such proceed-
ings or otherwise, to file and prove a claim or claims for
the entire amount of the rentals and to file such other
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papers or documents as may be necessary or advisable in order
to have the claims of the Trustee (including any claim for
reasonable compensation to the Trustee, its agents, attorneys
and counsel, and for reimbursement of all expenses and lia-
bilities incurred, and all advances made, by the Trustee) and
of the holders of the Trust Certificates allowed in such pro-
ceedings and to collect and receive any moneys or other prop-
erty payable or deliverable on any such claims, and to dis-
tribute all amounts received with respect to the claims of
the holders of the Trust Certificates and of the Trustee on
their behalf; and any receiver, assignee or trustee in bank-
ruptcy or reorganization is hereby authorized by each of

the holders of the Trust Certificates to make payments to

the Trustee, and, in the event that the Trustee shall consent
to the making of payments directly to the holders of the
Trust Certificates, to pay to the Trustee such amount as
shall be sufficient to cover reasonable compensation to the
Trustee, its agents, attorneys and counsel, and all other
expenses and liabilities incurred, and all advances made, by
the Trustee.

All rights of action and to assert claims under
this Agreement, or under any of the Trust Certificates, may
be enforced by the Trustee without the possession of any of
the Trust Certificates or the production thereof on any trial
or other proceedings relative thereto, and any such action or
proceeding instituted by the Trustee shall be brought in its
own name and as trustee of an express trust, and any recovery
of judgment shall be for the ratable benefit of the holders
of the Trust Certificates. In any proceedings brought by the
Trustee (and also any proceedings involving the interpreta-
tion of any provision of this Agreement to which the Trustee
shall be a party) the Trustee shall be held to represent all
the holders of the Trust Certificates, and it shall not be
necessary to make any holders of the Trust Certificates par-
ties to such proceedings.

SECTION 6.02. Remedies. In case an Event of
Default shall occur and be continuing, the Trustee may, sub-
ject to any mandatory requirements of law, by its agents
enter upon the premises where any of the Trust Equipment may
be and take possession of all or any part of the Trust Equip-
ment and withdraw the same from said premises, retaining all
payments which up to that time may have been made on account
of rental for the Trust Equipment and otherwise, and shall be
entitled to collect, receive, retain and apply in accordance
with Section 6.03 hereof all unpaid per diem, mileage or
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Equipment, the Trustee shall use its best efforts to sell

all of the Equipment, but it shall not be necessary for

all of the Equipment to be sold at the same time, to the

same purchaser, or at the same price. To the extent feasible
and consistent with a view to obtaining the best possible
price, the Trustee will on any partial sale use its best
efforts to include therein units of Equipment owned by each
Owner in like proportion as the number of units of Equipment
owned by each Owner bears to the total number of units of
Equipment.

SECTION 6.03. Application of Proceeds. If an
Event of Default shall occur and be continuing and the
Trustee shall exercise any of the powers conferred upon it by
Sections 6.01 and 6.02 hereof, all payments made by an Owner
to the Trustee hereunder after such Event of Default, and the
proceeds of any judgment collected hereunder from an Owner by
the Trustee, and the proceeds of every sale or lease by the
Trustee of any of the Trust Equipment, together with any
other sums which may then be held by the Trustee under any
of the provisions hereof (other than sums held in trust for
the payment of specific Trust Certificates pursuant to Sec-
tion 3.03 hereof), shall be applied by the Trustee to the
payment in the following order of priority: (a) of all
proper charges, expenses or advances made or incurred by the
Trustee in accordance with the provisions of this Agreement,
and (b) of the interest then due, with interest on overdue
interest at the Penalty Rate to the extent legally enforce-
able, and of the principal of all the outstanding Trust Cer-
tificates, with interest thereon at the Penalty Rate to the
extent legally enforceable from the last preceding interest
payment date, whether such Trust Certificates shall have then
matured by their terms or not, all such payments to be in
full if such proceeds shall be sufficient, and if not suffi-
cient, first to the payment of interest then due, with inter-
est on overdue interest to the extent legally enforceable,
and second to the principal then outstanding.

If after applying all such sums of money realized
by the Trustee as aforesaid there shall remain any amount due
to the Trustee under the provisions hereof, the Owners (sub-
ject to the provisions of the last paragraph of Section 5.04
hereof) agree to pay the amount of such deficit to the
Trustee. If after applying as aforesaid the sums of money
realized by the Trustee there shall remain a surplus in the
possession of the Trustee, such surplus shall be paid to the
Owners in proportion to the net proceeds derived from the
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sale or lease of each Owner's Equipment and the Trustee
shall release to the appropriate Owner any balance of the
Equipment remaining.

SECTION 6.04. Waivers of Default. If at any time
after the principal of all the Trust Certificates shall have
been declared and become due and payable or if at any time
after the entire amount of rentals shall have been declared
and become due and payable, all as in Section 6.01 hereof
provided, but before July 15, 1989, all arrears of rent (with
interest at the Penalty Rate upon any overdue instalments to
the extent legally enforceable), the expenses and reasonable
compensation of the Trustee, together with all expenses of
the trust occasioned by either Owner's default, and all other
sums which shall have become due and payable by the Owners
hereunder (other than the principal of Trust Certificates and
any other rental instalments which shall not at the time have
matured according to their terms), shall be paid by either
Owner (irrespective of the provisions of the last paragraph
of Section 5.04 hereof) before any sale or lease by the
Trustee of any of the Trust Equipment, and every other
default in the observance or performance of any covenant or
condition hereof shall be made good or secured to the satis-
faction of the Trustee, or provision deemed by the Trustee to
be adequate shall be made therefor, then, and in every such
case, the Trustee, if so requested or consented to by the
holders of two-thirds of the principal amount of Trust Certi-
ficates then outstanding, shall by written notice to the Own-
ers waive the default by reason of which there shall have
been such declaration or declarations and the consequences of
such default, but no such waiver shall extend to or affect
any subsequent default or impair any right conseguent thereon.

SECTION 6.05. Obligations of Owners Not Affected
by Remedies. No retaking of possession of the Trust Equip-
ment by the Trustee, or any withdrawal, lease or sale thereof,
nor any action or failure or omission to act against the Own-
ers or in respect of the Trust Equipment, on the part of the
Trustee or on the part of the holder of any Trust Certificate,
nor any delay or indulgence granted to either Owner by the
Trustee or by any such holder shall affect the obligations of
the Owners hereunder. The Owners hereby waive presentation
and demand in respect of any of the Trust Certificates and
waive notice of presentation, of demand and of any default in
the payment of the principal of and interest on the Trust
Certificates.
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SECTION 6.06. Owners to Deliver Trust Equipment to
Trustee. In case the Trustee shall demand possession of the
Trust Equipment pursuant to the provisions hereof, the Owners
shall at their own expense (subject to the provisions of the
last paragraph of Section 5.04 hereof) promptly cause the
Trust Equipment to be transported to such point or points as
shall reasonably be designated by the Trustee and shall there
deliver or cause to be delivered the same to the Trustee, or
the Trustee may at its option keep the Trust Equipment, with-
out expense to the Trustee, on any lines of railroad or prem-
ises approved by the Trustee until the Trustee shall have
leased, sold or otherwise disposed of the same. It is hereby
expressly covenanted and agreed that the performance of the
aforesaid covenant is of the essence of this Agreement and
that upon application to any court having jurisdiction in
the premises, the Trustee shall be entitled to a decree
against the Owners, or either of them, requiring the specific
performance thereof.

SECTION 6.07. Trustee to Give Notice of Default.
The Trustee shall give to the holders of the Trust Certifi-
cates notice of each Event of Default hereunder known to the
Trustee, within 30 days after it learns of the same, unless
remedied or cured before the giving of such notice.

SECTION 6.08. Control by Holders of Trust Certifi-
cates. The holders of a majority in aggregate unpaid princi-
pal amount of the then outstanding Trust Certificates, by an
instrument or instruments in writing executed and delivered
to the Trustee, shall have the right to direct the time,
method and place of conducting any proceeding for any remedy
available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided, however, that the Trustee
shall have the right to decline to follow any such direction
if the Trustee shall be advised by counsel that the action so
directed would be in conflict with any other provision of
this Agreement or any rule of law.

SECTION 6.09. Unconditional Right of Holders of
Trust Certificates to Sue for Principal and Interest. Not-
withstanding any other provision 1in this Agreement, the right
of any holder of any Trust Certificate to receive payment of
the principal of, and interest on, such Trust Certificate, on
or after the respective due dates expressed in such Trust
Certificate, or to institute suit (subject to the provisions
of the last paragraph of Section 5.04) for the enforcement of
any such payment on or after such respective dates, shall not
be impaired or affected without the consent of such holder,
except that no such suit shall be instituted if and to the
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except that no such suit shall be instituted if and to the
extent that the institution or prosecution thereof or the,
entry therein would, under applicable law, result in the sur-
render, impairment, waiver or loss of the security title
reserved under this Agreement upon any property subject
hereto,

SECTION 6.10. Remedies Cumulative; Subject to Man-
datory Requirements of Law. The remedies 1in this Agreement
provided 1in favor of the Trustee and the holders of the Trust
Certificates, or any of them, shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all
other remedies in their favor existing at law or in equity
and such remedies so provided in this Agreement shall be sub-
ject 1n all respects to any mandatory requirements of law at
the time applicable thereto, to the extent such requirements
may not be waived on the part of the Owners.

ARTICLE SEVEN

Additional Covenants and Agreements
by the Owners

SECTION 7.01. Discharge of Liens, Each Owner cov-
enants and agrees that, subject to the provisions of Section
5.04 hereof, it will pay and discharge, or cause to be paid
and discharged or make adequate provision for the satisfac-
tion or discharge of, any debt, tax, charge, assessment,
obligation or claim which if unpaid might become a lien or
charge upon or against any of its respective units of Trust
Equipment, except upon the interest of such Owner in such
Trust Equipment as such interest is subordinate hereto, or of
the leasehold interest of the Lessee in the Trust Equipment;
provided, however, that this provision shall not require the
payment of any such debt, tax, charge, assessment, obligation
or claim so long as the validity thereof shall be contested
in good faith and by appropriate legal proceedings, provided
that such contest will not materially endanger the rights or
interests of the Trustee or of the holders of the Trust Cer-
tificates and such Owner shall have furnished the Trustee
with an Opinion of Counsel to such effect. If either Owner
does not forthwith pay and discharge, or cause to be paid
and discharged, or make adeguate provision for the satisfac-
tion or discharge of, any such debt, tax, charge, assessment,
obligation or claim as required by this Section 7.01, the
Trustee may, but shall not be obligated to, pay and discharge
the same and any amounts so paid shall be secured by and
under this Agreement until reimbursed by such Owner.
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SECTION 7.02. Recording. The Owners will,
promptly after the execution and delivery of this Agreement,
either Lease, either Lease Assignment and each supplement
hereto and thereto, respectively, cause this Agreement, such
Lease, such Lease Assignment and each such supplement to be
duly filed and recorded with the Interstate Commerce Commis-
sion 1in accordance with Section 20c of the Interstate Com-
merce Act. The Owners will from time to time do and perform
any other act and will execute, acknowledge, deliver and
file, register and record any and all further instruments
required by law or reasonably reguested by the Trustee for
the purposes of proper protection of the security title of
the Trustee and the rights of the holders of the Trust Certi-
ficates and of fully carrying out and effectuating this
Agreement and the intent hereof, and will furnish an Opinion
or Opinions of Counsel in connection with such filing,
registration, and recordation; provided, however, that the
Owners shall not be reguired to take any such action in
respect of any jurisdiction outside the United States if (a)
the Owners deem such action to be unduly burdensome and (b)
after giving effect to the failure to take such action, the
Owners have taken all action regquired by law to protect the
security title of the Trustee to units of Trust Equipment
having a Fair Value of not less than 85% of the aggregate
Fair Value of all Trust Eguipment.

SECTION 7.03. Further Assurances. Each Owner cov-
enants and agrees from time to time to do all such acts and
execute all such instruments of further assurance as shall be
reasonably reguested by the Trustee to do or execute for the
purpose of fully carrying out and effectuating this Agreement
and the intent hereof.

ARTICLE EIGHT

Concerning the Holders of Trust Certificates

SECTION 8.01. Evidence of Action Taken by Holders
of Trust Certificates. Whenever 1n this Agreement it 1s pro-
vided that the holders of a specified percentage in aggregate
principal amount of the outstanding Trust Certificates may
take any action (including the making of any demand or
request, the giving of any notice, consent or waiver or the
taking of any other action), the fact that at the time of
taking any such action the holders of such specified percent-
age have joined therein may be evidenced by any instrument or
any number of instruments of similar tenor executed by hold-
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ers of Trust Certificates in person or by agent or proxy
appointed in writing.

SECTION 8.02. Proof of Execution of Instruments
and of Holding of Trust Certificates. Proof of the execution
of any instrument by a holder of Trust Certificates or his
agent or proxy and proof of the holding by any person of any
of the Trust Certificates shall be sufficient if made in the
following manner:

The fact and date of the execution by any such per-
son of any instrument may be proved by the certificate of any
notary public or other officer of any jurisdiction within the
United States of America authorized to administer oaths or to
take acknowledgments of deeds to be recorded in such jurisdic-
tion that the person executing such instrument acknowledged
to him the execution thereof, or by an affidavit of a witness
to such execution sworn to before any such notary or other
such officer.

The ownership of Trust Certificates may be proved
by the register of such Trust Certificates to be kept as pro-
vided in Section 2.03(e) hereof.

SECTION 8.03. Trust Certificates Owned by an Owner
or the Lessee. 1In determining whether the holders of the
requlsite principal amount of the Trust Certificates have
concurred in any direction, request or consent under this
Agreement, Trust Certificates which are owned by an Owner, by
the Lessee or by an affiliate of an Owner or the Lessee shall
be disreqgarded, except that for the purpose of determining
whether the Trustee shall be protected in relying on any such
direction, request or consent, only Trust Certificates which
the Trustee knows are owned shall be disregarded, and except
that this Section 8.03 shall not be applicable to an Owner or
an affiliate of such Owner if all the Trust Certificates are
owned by such Owner or by one or more affiliates of such
Owner.

SECTION 8.04. Right of Revocation of Action Taken.
At any time prior to (but not after) the evidencing to the
Trustee, as provided in Section 8.01 hereof, of the taking
of any action by the holders of the required percentage in
aggregate principal amount of the outstanding Trust Certifi-
cates specified in this Agreement, any holder of a Trust Cer-
tificate may, by filing written notice with the Trustee at
the Corporate Trust Office and upon proof of holding as pro-
vided in Section 8.02 hereof, revoke such action in so far
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as concerns such Trust Certificate. Except as aforesaid, any
such action taken by the holder of any Trust Certificate
shall be conclusive and binding upon such holder and upon all
future holders and owners of such Trust Certificate and of
any Trust Certificate issued in exchange or substitution
therefor, irrespective of whether or not any notation in
regard thereto is made upon such Trust Certificate., Any
action taken by the holders of the required percentage in
aggregate principal amount of the outstanding Trust Certifi-
cates specified in this Agreement shall be conclusive and
binding upon the Owners, the Trustee and the holders of all
the Trust Certificates.

ARTICLE NINE

The Trustee

SECTION 9.01. Acceptance of Trust. The Trustee
hereby accepts the trust imposed upon 1t by this Agreement
and covenants and agrees to perform the same as herein
expressed.

SECTION 9.02. Duties and Responsibilities of the
Trustee. The Trustee shall exercise such of the rights and
powers vested in it by this Agreement, and use the same
degree of care and skill in their exercise, as a prudent man
would exercise or use under the circumstances in the conduct
of his own affairs.

No provision of this Agreement shall be construed
to relieve the Trustee from liability for its own negligent
action, its own negligent failure to act, or its own willful
misconduct, except that

(a) prior to the occurrence of an Event of Default
and after the curing of all Events of Default which may
have occurred:

(1) the duties and obligations of the Trustee
shall be determined solely by the express provi-
sions of this Agreement, and the Trustee shall not
be liable except for the performance of such duties
and obligations as are specifically set forth in
this Agreement, and no implied covenants or obliga-
tions shall be read into this Agreement against the
Trustee; and
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(2) in the absence of bad faith on the part of
the Trustee, the Trustee may conclusively rely, as
to the truth of the statements and the correctness
of the opinions expressed therein, upon any certi-
ficates or opinions furnished to the Trustee and
conforming to the requirements of this Agreement;
but in the case of any such certificates or opin-
ions which by any provision hereof are specifically
required to be furnished to the Trustee, the
Trustee shall be under a duty to examine the same
to determine whether or not they conform to the
requirements of this Agreement;

(b) the Trustee shall not be liable for any error
of judgment made in good faith, unless it shall be
proved that the Trustee was negligent in ascertaining
the pertinent facts or that its action or inaction was
contrary to the express provisions of this Agreement;

(c) the Trustee shall not be liable with respect to
any action taken or omitted to be taken by it in good
faith in accordance with the direction of the holders
of a majority in aggregate unpaid principal amount
of the then outstanding Trust Certificates relating to
the time, method and place of conducting any proceeding
for any remedy available to the Trustee, or exercising
any trust power conferred upon the Trustee, under this
Agreement;

(d) the Trustee may rely and shall be protected in
acting or refraining from acting upon any resolution,
certificate, statement, instrument, opinion, report,
notice, request, consent, order, Trust Certificate,
guaranty or other paper or document believed by it to
be genuine and to have been signed or presented by the
proper party or parties;

(e) the Trustee may consult with counsel, and any
Opinion of Counsel shall be full and complete authoriza-
tion and protection in respect of any action taken or
suffered by it hereunder in good faith and in accordance
with such Opinion of Counsel and not contrary to any
express provision of this Agreement;

(f) the Trustee shall be under no obligation to
exercise any of its rights or powers vested in it by
this Agreement at the request, order or direction of any
of the holders of the Trust Certificates, pursuant to
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the provisions of this Agreement, unless such holders
shall have offered to the Trustee reasonable security
or indemnity against the costs, expenses and liabilities
which might be incurred therein or thereby; and

(g) the Trustee shall not be liable for any action
taken by it in good faith and believed by it to be
authorized or within the discretion or rights or powers
conferred upon it by this Agreement.

SECTION 9.03. Application of Rentals; Responsibil-
ity of Trustee to Insure or Record. The Trustee covenants
and agrees to apply and distribute the rentals received by
it under Section 5.04 hereof when and as the same shall be
received, and to the extent that such rentals shall be suffi-
cient therefor, for the purposes specified in said Section
5.04.

The Trustee shall not be required to undertake any
act or duty in the way of insuring, taking care of or taking
possession of the Trust Equipment or to undertake any other
act or duty under this Agreement (except pursuant to express
provisions hereof) until fully indemnified to its satisfac-
tion by an Owner or by one or more of the holders of the
Trust Certificates against all liability and expenses; and
the Trustee shall not be responsible for the filing or
recording or refiling or rerecording of this Agreement or of
any supplement hereto.

SECTION 9.04. Funds May be Held by Trustee. Any
moneys at any time paid to or held by the Trustee hereunder
until paid out by the Trustee as herein provided may be
carried as a general deposit and need not be segregated
from other funds except to the extent required by law,.

The Trustee shall not be under any liability for interest
on any moneys received by it hereunder except such as it
may agree with such Owners to pay thereon.

If at any time no Event of Default shall have
occurred and be continuing, the Trustee, on Request of the
Lessee, shall invest and reinvest Deposited Cash held by it
in Investments, at such prices, not in excess of fair market
value at the time of investments, including any premium and
accrued interest, as are set forth in such Request, such
Investments to be held by the Trustee in trust for the bene-
fit of the holders of the Trust Certificates.

The Trustee shall, on Reguest of the Lessee, or the
Trustee may, in the event funds are required for payment
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against delivery of Trust Equipment or for payment of the
principal of or interest on any Trust Certificate, sell such
Investments, or any portion thereof, and restore to Deposited
Cash the proceeds of any such sale up to the amount paid for
such Investments, including accrued interest, or apply such
proceeds to the payment of said principal or interest if and
to the extent such proceeds are needed therefor.

The Trustee shall restore to Deposited Cash out of
rent received by it for that purpose under the provisions of
Section 5.04(a)(ii), an amount equal to any expenses incurred
in connection with any purchase or sale of Investments and
also an amount egqgual to any loss of principal incident to the
sale or redemption of any Investments for a sum less than the
amount paid therefor, including accrued interest.

If, to the knowledge of the Trustee, the Lessee
shall not be in default under the Lease and no event which,
with the lapse of time and/or giving of notice would consti-
tute such a default shall have occurred and be continuing,
the Lessee shall be entitled to receive any interest allowed
as provided in the first paragraph of this Section 9.04 and
any interest (in excess of accrued interest paid from Depos-
ited Cash at the time of purchase) or other profit which may
be realized from any sale or redemption of Investments.

SECTION 9.05. Trustee Not Liable for Delivery
Delays or Defects in Equipment of Title. The Trustee shall
not be liable to anyone for any delay in the delivery of any
of the Trust Equipment, or for any default on the part of the
Manufacturer thereof or of either Owner, or for any defect in
any of the Trust Equipment or in the title thereto, nor shall
anything herein be construed as a warranty on the part of the
Trustee in respect thereof or as a representation in respect
of the value thereof or in respect of the title thereto.

The Trustee may perform its powers and duties here-
under by or through such attorneys, agents and servants as it
shall appoint, and shall be entitled to rely upon an Opinion
of Counsel, and shall be answerable for only its own acts,
negligence and willful defaults and not for the default or
misconduct of any attorney, agent or servant appointed by it
with reasonable care and in good faith. The Trustee shall
not be responsible in any way for the recitals herein con-
tained or for the execution or validity of this Agreement or
of the Trust Certificates (except for its own execution
thereof), or for any mistake of fact or law.
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The Trustee shall be entitled to receive payment of
all its expenses and disbursements hereunder, including rea-
sonable counsel fees, and to receive reasonable compensation
for all services rendered by it in the execution of the trust
hereby created, all of which shall be paid by the Owners.

The Trustee in its individual capacity may own,
hold and dispose of Trust Certificates with the same rights
which it would have if it were not Trustee.

Any moneys at any time held by the Trustee here-
under shall, until paid out or invested by the Trustee as
herein provided, be held by it in trust as herein provided
for the benefit of the holders of the Trust Certificates.

SECTION 9.06. Resignation and Removal; Appoint-
ment of Successor Trustee. (a) The Trustee may resign
and be discharged of the trust created by this Agreement
by giving 30 days' written notice to the Owners, the Lessee
and the holders of the then outstanding Trust Certificates,
but such resignation shall not take effect until receipt
by the Trustee of an instrument of acceptance executed by
a successor trustee as hereinafter provided in Section 9.07
hereof.

(b) The Trustee may be removed at any time by an
instrument in writing signed by the holders of a majority in
principal amount of the Trust Certificates then outstanding,
delivered to the Trustee and to the COwners,

(c) If at any time the Trustee shall resign or be
removed or otherwise become incapable of acting or if at any
time a vacancy shall occur in the office of the Trustee for
any other cause, a successor trustee may be appointed by the
holders of a majority of the aggregate principal amount of
the then outstanding Trust Certificates by an instrument in
writing delivered to the Owners and the Trustee. Until a
successor trustee shall be appointed by the holders of Trust
Certificates as herein authorized, the Owners, by a joint
instrument in writing, shall appoint a trustee to fill such
vacancy. A successor trustee so appointed by the Owners
shall immediately and without further act be superseded by a
successor trustee appointed by the holders of Trust Certifi-
cates in the manner provided above. Every successor trustee
appointed pursuant to this Section 9.06 shall be a national
bank, or a bank or trust company incorporated under the laws
of the State of New York, having its principal office in the
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Borough of Manhattan in The City of New York, and having cap-
ital and surplus of not less than $100,000,000, if there be
such an institution willing, gqgualified and able to accept the
trust upon reasonable or customary terms.

(d) The Owners shall give notice of each resigna-
tion, removal or incapacity of the then Trustee or of a
vacancy occurring in the office of the Trustee for any other
cause and of each appointment by the Owners of a successor
trustee pursuant to paragraph (c) of this Section 9.06 by
mailing written notice of such event by first class mail,
postage prepaid, to the holders of all outstanding Trust Cer-
tificates.

SECTION 9.07. Acceptance of Appointment by Succes-
sor Trustee. Any successor trustee appointed as provided 1n
Section 9.06 hereof shall execute, acknowledge and deliver
to the Owners and to its predecessor trustee an instrument
accepting such appointment hereunder, and thereupon the
resignation or removal of the predecessor trustee shall
become effective and such successor trustee, without any fur-
ther act, deed or conveyance, shall become vested with all
the rights, powers, duties and obligations of its predecessor
hereunder, with like effect an if originally named as Trustee
herein; but, nevertheless, on the written request of the Own-
ers or of the successor trustee, upon payment of its charges
then unpaid, the trustee ceasing to act shall execute and
deliver an instrument transferring to such successor trustee
all the rights and powers of the trustee so ceasing to act.
Upon request of any such successor trustee, the Owners shall
execute any and all instruments in writing for more fully and
certainly vesting in and confirming to such successor trustee
all such rights and powers., Any trustee ceasing to act shall,
nevertheless, retain a lien upon all property or funds held
or collected by such trustee to secure any amounts then due
it pursuant to the provisions of Section 9.05 hereof.

SECTION 9.08. Merger or Consolidation of Trustee.
Any corporation into which the Trustee may be merged or with
which it may be consolidated or any corporation resulting from
any merger or consolidation to which the Trustee shall be a
party or any corporation succeeding to all or substantially
all the corporate trust business of the Trustee shall be the
successor of the Trustee hereunder, provided that such corpo-
ration shall be qualified under the provisions of Section
9.06 hereof, without the execution or filing of any paper
or any further act on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.
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ARTICLE TEN

Miscellaneous

SECTION 10.01 Rights Confined to Parties and Hold-
ers. Nothing expressed or implied herein is intended or
shall be construed to confer upon or to give to any person,
other than the parties hereto and the holders of the Trust
Certificates, any right, remedy or claim under or by reason
of this Agreement or of any term, covenant or condition
hereof, and all the terms, covenants, conditions, promises
and agreements contained herein shall be for the sole and
exclusive benefit of the parties hereto and their successors
and the holders of the Trust Certificates.

SECTION 10.02. No Recourse. No recourse under or
upon any obligation, covenant or agreement of this Agreement,
or for any claim based thereon or otherwise in respect
thereof shall be had against any stockholder, officer or
director, as such, past, present or future, of either Owner
or against any Beneficiary, by the enforcement of any assess-
ment or by any legal or eguitable proceeding, by virtue of
any statute or otherwise; it being expressly agreed and
understood that this Aqreement is solely a corporate obliga-
tion, and that no personal liability whatever shall attach to
or be incurred by the stockholders, officers or directors, as
such, of either Owner or any of them, under or by reason of
any of the obligations, covenants and agreements contained in
this Agreement, or implied therefrom, and that any and all
personal liability, either at common law or in equity, or by
statute or constitution, of every such stockholder, officer
or director is hereby expressly waived as a condition of and
consideration for the execution of this Agreement.

It is expressly understood and agreed by and
between the parties hereto, anything herein to the contrary
notwithstanding, that each of and all the representations,
covenants, undertakings and agreements herein made on the
part of either Owner, are made and intended not as personal
representations, covenants, undertakings and agreements
by First Security Bank of Utah, National Association, or
for the purpose or with the intention of binding such bank
personally but are made and intended for the purpose of
binding only each Trust Estate as such term is used in
each Trust Agreement, and this Agreement is executed and
delivered by such bank not in its own right but solely in the
exercise of the powers expressly conferred on it as trustee
under each Trust Agreement. The term Owner, as used herein,
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shall refer to any successor trustee appointed pursuant to
either Trust Agreement.

SECTION 10.03. Binding Upon Assigns. Except as
otherwise provided herein, the provisions of this Agreement
shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and assigns.

SECTION 10.04. Notices. All demands, notices and
communications hereunder shall be in writing and shall be
deemed to have been duly given if personally delivered or
mailed by registered mail (a) to either Owner at the address
set forth for such Owner in the Lease or such other address
as may hereafter be furnished to the Trustee in writing by
such Owner and (b) to the Trustee at the Corporate Trust
Office, or at such other address as may hereafter be furn-
ished to the Owners in writing by the Trustee. An affidavit
by any person representing or acting on behalf of either owner
or the Trustee, as the case may be, as to such mailing, having
the registry receipt attached, shall be conclusive evidence
of the giving of such demand, notice or communication.

SECTION 10.05. Amendment or Waiver. Any provision
of this Agreement may be amended, by an instrument executed
by the parties hereto, or waived, in either case with the
written consent of the holders of not less than 66-2/3% of
the aggregate unpaid principal amount of Trust Certificates
then outstanding; provided, however, that no such amendment
or waiver shall (a) reduce the amount of principal, change the
amount or dates of payment of instalments of principal or reduce
the rate or extend the time of payment of interest with
respect to the Trust Certificates without the consent of
the holder of each Trust Certificate so affected, (b) reduce
the amount of or extend the time of payment of any rentals
payable under this Agreement or release or provide for the
release of any of the Trust Equipment or any other property
or cash held by the Trustee in trust, otherwise than as
expressly permitted by the present terms of this Agreement,
without the consent of the holders of 100% of the aggregate
unpaid principal amount of Trust Certificates then outstand-
ing, or (c) reduce the percentage of the aggregate unpaid
principal amount of Trust Certificates then outstanding,
the holders of which are required to approve any amendment
or to effect any waiver.

The Trustee may consent to any amendment or waiver
in respect of a Lease, without the approval of the holders
of the Trust Certificates, if such amendment or waiver does
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not adversely affect the interests of the holders of the

Trust Certificates. Any other amendment or waiver in respect
of a Lease may be consented to by the Trustee with the written
approval of the holders of not less than 66-2/3% of the
aggregate principal amount of the Trust Certificates outstand-
ing; provided, however, that, if such amendment or waiver
would reduce the amount of or extend the time for payment

of any rentals or other obligations under such Lease in a
manner so as to affect the due and punctual payment of the
principal of and interest on the Trust Certificates and

the other obligations of the Owners hereunder, the Trustee
shall not consent thereto without the prior written approval
of the holders of 100% of the aggregate unpaid principal
amount of Trust Certificates then outstanding. The holders
shall receive 30 days' prior written notice of any amendment
pursuant to this Section 10.05,

SECTION 10.06. Satisfaction of Obligations.
The obligations of the Owners under Sections 5.06, 5.07,
5.069, 6.06, 7.01 and 7.02 and the third paragraph of Section
9.05 hereof, but excluding any provisions requiring the
execution of any instrument by the Owners, shall be deemed
in all respects satisfied and be of no further force or
effect in so far as they involve personal liability of the
Owners, other than out of "income and proceeds from the Trust
Equipment" (as defined in Section 5.04 hereof), upon the
execution and delivery of the Leases; provided, however,
that such covenants and obligations shall be deemed covenants
of the Owners within the meaning of subparagraphs (a), (b)
and (c¢) of the first paragraph of Section 6.01 hereof (it
being the intention of the parties hereto that the Owners
and any of their properties shall not be subject to any
liability for any breach or alleged breach by it of any
such covenant or obligation except out of the "income and
proceeds from the Trust Equipment”, but that any such breach
may be made the basis of an event of default under said
Section 6.01). No waiver or amendment of the Lessee's under-
takings under a Lease shall be effective unless joined in
by the Trustee.

SECTION 10.07. Effect of Headings; Counterparts;
Date Executed; Governing Law. (a) The Article and Section
headings herein are for convenience only and shall not affect
the construction hereof.

(b) This Agreement may be executed in several
counterparts each of which shall be deemed to be an original,
and all such counterparts shall together constitute but
one and the same instrument.



49

(c) This Agreement shall be deemed to have been
executed on the date of the acknowledgment thereof by the
officer of the Trustee who signed it on behalf of the Trustee.

(d) The provisions of this Agreement, and all
the rights and obligations of the parties hereunder, shall
be governed by the laws of the State of New York.

(e) Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall be,
as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other juris-
diction.

IN WITNESS WHEREOF, the parties hereto, each pur-
suant to due corporate authority, have caused this instrument
to be duly executed as of the date first above written,

MANUFACTURERS HANOVER TRUST COMPANY,
Trustee,

oy géR/\
) ABBI» IANT Vicew

[CORPORAT

Attest:

Secretary

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as trustee
under a Trust Agreement dated

as of May 1, 1974, with Trusco
Leasing, Inc. and Westinghouse
Credit Corporation

by

Author ¥zed Oﬁﬁicer
RPORATE SEAL]
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FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as trustee
under a Trust Agreement dated

as of June 3, 1974, with Security
Trust & Savings Bank, Trusco
Leasing, Inc., and Westinghouse

Credi%/ggzgoration,

by




STATE OF NEW YORK, )

COUNTY OF NEW YORK, )

On this ./ <+ RBak m*NGS - 1974, before me

personally appeared , to me
personally known, who, being by me duly sworn, says that
he is a WNice President of MANUFACTURERS HANOVER TRUST COMPANY,

that o of the seals affixed to the foregoing instrument

is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation

by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

(.
A //M/;?“’
| /ﬂu//

NﬁW/ : York

[NOTARIAL SEAL]

[ E Tty
Corine - St Canty
< o LU, 16



STATE OF UTAH, )
) ss.:
COUNTY OF SALT LAKE, )

i) .
On this /& ay of AZQL ., 1974, before me
personally appeared R 7%;;w , to me

personally known, who, being by me duly sworn, says that

he is an Authorized Officer of FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said associa-
tion, that said instrument was signed and sealed on behalf
of said association by authority of its Board of Directors
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said association.

Notary Public
[NOTARIAL SEAL] My Comniven tone oo 1; i



SCHEDULE A

Owner: First Security Bank of Utah, National Association,

as trustee under a trust agreement dated as of May 1, 1974,
with Trusco Leasing, Inc., and Westinghouse Credit Corpora-

tion.

Maximum Cost: $25,000,000

AAR Lessee's

Mechanical Car Numbers

Type Designation Quantity (Inclusive)
89'4" 70-ton capacity, FC 671 160680 - 160928

standard draft gear,
standard level flat
car equipped with
hitches.

255134 - 255455
255458 - 255475

604131,
604159,
604168,
604172,
604205,
604215,
604221,
604226,
604230,
604245,
604248,
604258,
604263,
604266,
604279,
604287,
604290,
604294,
604298,
604534
604546
604560
604566
604576
604578
604586,
604589
604592
604602

604158
604165
604170
604177
604212
604220
604224
604228
604243
604246
604256
604260
604265
604274
604284
604289
604292
604296
604301
604538
604554

604563

604574

604584
604588

604596



AAR Lessee's
Mechanical Car Numbers
Type Designation Quantity (Inclusive)
89'4" 70-ton FC 156 850000 - 850091
capacity, 850093, 850094
hydraulic 850096, 850097
draft gear 850101, 850102
low level 850105 - 850109
flat car 850111 - 850113
850117 - 850121
850123, 850125
850126
850128 - 850132
850140, 850141
850153 - 850157
850159 - 850166
850168
850170 - 850177
850179, 850182
850185
850187 - 850189
850191 - 850193
850195 - 850197
850199
89'4" 70-ton FC 100 973526 - 973625
capacity,
hydraulic
draft gear,
standard
level all
purpose

flat car



SCHEDULE A

Owner: First Security Bank of Utah, National Association,

as trustee under a Trust Agreement dated as of June 3,
with Security Trust & Savings Bank, Trusco Leasing,

Westinghouse Credit Corporation.

Maximum Cost: $10,000,000

1974,

Inc., and

AAR Lessee's

Mechanical Car Numbers

Type Designation Quantity (Inclusive)
89'4" 70-ton capacity, FC 171 160929 - 160954,
standard draft gear, 255540 - 255565
standard level flat 604132 - 604138
car equipped with 604140, 604155
hitches. 604161, 604163
604164 604166
604167, 604169
604173, 604174
604176, 604180
604183, 604185
604186, 604206
604207, 604213
604216 - 604219
604222, 604223
604231, 604232
604235, 604236
604239, 604241
604252, 604264
604276 - - 604278
604288, 604291
604295, 604297
604299, 604300
604303, 604304
604432 -~ 604477
604479 - 604483

604514

604521 - 604525
604530 - 604533
604555 - 604559
604564, 604565
604575, 604577
604585, 604587
604590, 604591



AAR
Mechanical

Type Designation

89'4" 70-ton FC
capacity,
standard
draft gear
low level
flat car

894" 70-ton FC

capacity,

hydraulic

draft gear,

standard

level all

purpose

flat car

Quantity

44

144

Lessee ' s
Car Numbers

850092,
850098 -
850103,
850110
850114
850122,
850127
850133
850142
850152
850158,
850169,
850180,
850183,
850186,
850194,

971949
418000 ~

(Inclusive)

850095
850100
850104

850116
850124

850139
850151

850167
850178
850181
850184
850190
850198

971999
11209



EXHIBIT A

LEASE OF EQUIPMENT
Between
FIRST SECURITY BANK OF UTABRH,

NATIONAL ASSOCIATION,

as Trustee for

and

TRAILER TRAIN COMPANY

Dated as of June 1, 1974




LEASE OF EQUIPMENT dated as of June 1,
1974, between FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION (hereinafter together
with its successors and assigns, being called
the Lessor), not in its individual capacity
but solely as trustee under a Trust Agreement
dated as of , 1974, with

(hereinafter called the Beneficiaries), and
TRAILER TRAIN COMPANY (hereinafter called
the Lessee).

WHEREAS the Lessee has entered or will enter into
manufacturing agreements (hereinafter collectively called the
Manufacturing Agreements) with Pullman Incorporated (Pullman-
Standard division), Bethlehem Steel Corporation, ACF Indus-
tries, Incorporated and Thrall Car Manufacturing Company
(each such party being hereinafter called a Manufacturer),
pursuant to which the Lessee has agreed to purchase and take
delivery of certain railroad equipment; and

WHEREAS, under assignments of said Manufacturing
Agreements, the Lessee is assigning to the Lessor its rights
under the Manufacturing Agreements to purchase and take
delivery of those units of railroad equipment described in
Schedule A hereto (such railroad equipment being hereinafter
sometimes called the Equipment); and

WHEREAS the Lessee agrees to lease from the Lessor
all the units of the Equipment, or such lesser number of
units, having an aggregate Purchase Price (as hereinafter

defined) not exceeding §$ , as are delivered and
accepted under the Manufacturing Agreements on or after
, 19 , and on or prior to , 19 , at the

rentals and for the term and upon the conditions hereinafter
provided (each such unit being hereinafter called a Unit); and

WHEREAS the Lessor will enter into an equipment
trust agreement (hereinafter called the Equipment Trust
Agreement) with a corporate trustee (hereinafter called the
Trustee) pursuant to which equipment trust certificates
(hereinafter called the Trust Certificates) will be sold
to finance a portion of the purchase price of the Equipment,
the Lessor will be obligated to make payments of principal
and interest thereon out of the rentals received hereunder
and security title to the Units and this Lease will be con-
veyed to the Trustee until the Lessor fulfills all its obliga-
tions under the Equipment Trust Agreement;



NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following
terms and conditions, but subject and subordinate to all
the rights and remedies of the Trustee under the Equipment
Trust Agreement.

§1. Delivery and Acceptance of Units. The Lessor
will cause each Unit accepted pursuant to a Manufacturing
Agreement within the time period set forth for delivery
and acceptance in the preambles hereto to be delivered
to the Lessee at the same point or points within the United
States of America at which such Unit is delivered to the
Lessor under such Manufacturing Agreement, such point or
points, however, to be mutually acceptable to the Lessor
and the Lessee. Upon such delivery, the Lessee will cause
an inspector of the Lessee to inspect the same, and if such
Unit is found to be acceptable, to accept delivery of
such Unit and to execute and deliver to the Lessor a certifi-
cate of acceptance therefor in the form of Annex D to such
Manufacturing Agreement, whereupon such Unit shall be deemed
to have been delivered to and accepted by the Lessee under
this Lease and shall be subject thereafter to all the terms
and conditions of this Lease.

§2. Rentals. The Lessee agrees to pay to the
Lessor, as rental for each Unit subject to this Lease, one
payment within five business days of the date on which such
Unit is settled for under the Manufacturing Agreement in
respect of such Unit (such date of settlement for such Unit
being hereinafter called a Closing Date) and thereafter
41 consecutive semiannual payments, payable on January 15
and July 15 in each year commencing January 15, 1975. The
first rental payment shall be in an amount equal to interest
(computed on the basis of a 360-day year of twelve 30-day
months) on the Purchase Price (as defined in the Manufacturing
Agreements) of each Unit from the thirtieth day following
the date of acceptance of such Unit pursuant to §1 hereof
to the Closing Date, at a rate per annum equal to the prime
rate which Manufacturers Hanover Trust Company, New York,
New York, charges for 90-day loans to borrowers of the
highest credit standing from time to time in effect for
the period such interest is payable; provided, however, that
changes in such prime rate occurring during the ten busi-
ness days preceding the Closing Date shall be disregarded;
and provided, further, that such amount in respect of any




Unit shall be not less than the amount of interest on the
Purchase Price thereof due the Manufacturer thereof pursuant
to the applicable Manufacturing Agreement. The rental
payment payable on January 15, 1975, shall be in an amount
equal to .03125% of the Purchase Price of each Unit then
subject to this Lease for each day elapsed from the Closing
Date to January 15, 1975. The next six semiannual rental
payments shall each be in an amount equal to 3.58000% of

the Purchase Price of each Unit subject to this Lease on

the date of such payment. The next 24 semiannual rental
payments shall each be in an amount equal to 5.13639% of

the Purchase Price of each Unit subject to this Lease on

the date of such payment. The remaining ten semiannual rental
payments shall each be in an amount equal to 3.37500% of

the Purchase Price of each Unit subject to this Lease on

the date of such payment,.

If any of the semiannual rental payment dates
referred to above is not a business day under the laws
of the State of New York the semiannual rental payment other-
wise payable on such date shall be payable on the next
succeeding business day, and no interest shall accrue for
the period from and after the nominal date for payment thereof
to such next succeeding business day.

Notwithstanding anything to the contrary contained
herein, any and all sums paid by the Lessee and received
by the Trustee pursuant to the Consent (as defined in the Equip-
ment Trust Agreement) in respect of the obligations of
the Lessor under the Equipment Trust Agreement not attribu-
table to an Event of Default (as hereinafter defined) here-
under or to late payment shall be thereupon deemed to have
been paid in reduction or satisfaction, to the extent thereof,
of any rental payments then due and payable by the Lessee
to the Lessor under this §2.

The Lessor irrevocably instructs the Lessee to make
all the payments provided for in this Lease (other than
the first rental payment and any amount payable in respect
of a Unit which has not been settled for pursuant to the
Equipment Trust Agreement by reason of such Unit having
suffered a Casualty Occurrence [as defined in §6 hereof],
which rental payment and amount shall be paid to the Lessor
at such place as the Lessor shall specify in writing) at
the principal corporate trust office of the Trustee, for
the account of the Lessor, in care of the Trustee, with
instructions to the Trustee first to apply such payments
to satisfy the obligations of the Lessor under the Equipment
Trust Agreement known to the Trustee to be due and payable
on the date such payments are due and payable hereunder
and second, so long as no Event of Default under the Equip-



ment Trust Agreement shall have occurred and be continuing,
to pay any balance promptly to the Lessor or to the order
of the Lessor in immediately available funds at such place
as the Lessor shall specify in writing. The Lessee agrees
to make each payment provided for herein as contemplated
by this paragraph in immediately available funds in the
city where such payment is to be made.

This Lease is a net lease and, subject to the
provisions of the third paragraph of this §2, the Lessee
shall not be entitled to any abatement of rent, reduction
thereof or set-off against rent, including, but not limited
to, abatements, reductions or set-offs due or alleged to
be due to, or by reason of, any past, present or future
claims of the Lessee against the Lessor under this Lease
or otherwise or against the Trustee or any holder of Trust
Certificates; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obli-
gations of the Lessor or the Lesssee be otherwise affected,
by reason of any defect in or damage to or loss of possession
or loss of use of or destruction of all or any of the Units
from whatsoever cause, the prohibition of or other restric-
tion against the Lessee's use of all or any of the Units,
the interference with such use by any person or entity, the
invalidity or unenforceability or lack of due authorization
of this Lease or lack of right, power or authority of the
Lessor to enter into this Lease or the Equipment Trust
Agreement, or by reason of any failure by the Lessor to
perform any of its obligations herein contained, or for
any other cause whether similar or dissimilar to the fore-
going, any present or future law to the contrary notwith-
standing, it being the intention of the parties hereto
that the rents and other amounts payable by the Lessee here-
under shall continue to be payable in all events in the
manner and at the times herein provided unless the obliga-
tion to pay the same shall be terminated pursuant to the
express provisions of this Lease.

§3. Term of Lease. The term of this Lease as
to each Unit shall begin on the date of the acceptance thereof
by the Lessee pursuant to §l1 hereof and, subject to the
provisions of §§6, 9 and 12 hereof, shall terminate on the
date on which the final semiannual payment of rent in respect
thereof is due hereunder.

§4. Identification Marks. The Lessee will cause
each Unit to be kept numbered with the identifying number
set forth in Schedule A hereto, or in the case of any Unit
not there listed such identifying number as shall be set
forth in any amendment or supplement hereto extending this




Lease to cover such Unit, and will keep and maintain plainly,
distinctly, permanently and conspicuously marked on each '
side of such Unit, in letters not less than one inch in height,
the following words: "OWNED BY A BANK OR TRUST COMPANY

UNDER A SECURITY AGREEMENT FILED UNDER THE INTERSTATE COMMERCE
ACT, SECTION 20c", or other appropriate words designated

by the Lessor or the Trustee, with appropriate changes thereof
and additions thereto as from time to time may be required

by law or reasonably requested in order to protect the

title of the Lessor and the security title of the Trustee

to such Unit and the rights of the Lessor under this Lease

and the Equipment Trust Agreement and of the Trustee under

the Equipment Trust Agreement. The Lessee will not place

any such Unit in operation or exercise any control or domin-
ion over the same until such words shall have been so marked
on both sides thereof and will replace promptly any such

words which may be removed, defaced or destroyed. The Lessee
will not change or permit to be changed the identifying

number of any Unit unless and until (i) a statement of

new numbers to be substituted therefor shall have been

filed with the Trustee and the Lessor and filed, recorded

and deposited by the Lessee in all public offices where

this Lease and the Equipment Trust Agreement shall have

been filed, recorded and deposited and (ii) the Lessee

shall have furnished the Trustee and the Lessor an opinion

of counsel to the effect that such statement has been

so filed, recorded and deposited and that such filing,
recordation and deposit is sufficient to protect the title

and interest of the Trustee and the Lessor in the Units cov-
ered by such statement.

Each Unit may be lettered “"Trailer Train Company",
"T.T.X.", or in some other appropriate manner for conve-
nience of identification of the interests of the Lessor
and the Lessee therein. Except as above provided, the
Lessee will not allow the name of any person or entity to
be placed on any of the Equipment as a designation which
might be interpreted as a claim of ownership.

§5. Taxes. All payments to be made by the Lessee
hereunder will be free of expense to the Lessor and the
Trustee for collection or other charges and will be free
of expense to the Lessor and the Trustee with respect to
the amount of any local, state, federal or foreign taxes
(other than any United States federal income tax [and, to
the extent that the Lessor or the Beneficiaries are entitled
to credit therefor against its or their United States federal




income tax liability, any foreign income tax] payable by
the Lessor or the Beneficiaries in consequence of the receipt
of payments provided herein and other than the aggregate

of all state or local income taxes or franchise taxes measured
solely by net income based on such receipt, except any

such tax which is in substitution for or relieves the Lessee
from the payment of taxes which it would otherwise be obli-
gated to pay or reimburse as herein provided, and other
than any taxes payable by the Trustee in consequence

of the receipt by the Trustee of fees or compensation for
services rendered under the Equipment Trust Agreement) or
license fees, assessments, charges, fines or penalties (all
such taxes, license fees, assessments, charges, fines and
penalties being hereinafter called impositions) hereafter
levied or imposed upon or in connection with or measured

by this Lease, the Equipment Trust Agreement or any of

the instruments or agreements referred to herein or therein
or contemplated hereby or thereby, or any sale, rental,
use, payment, shipment,delivery or transfer of title under
the terms hereof, the Equipment Trust Agreement or any such
instruments or agreements, all of which impositions the
Lessee assumes and agrees to pay on demand in addition to
the other payments to be made by it provided for herein.
The Lessee will also pay promptly all impositions which

may be imposed upon any Unit or for the use or operation
thereof or upon the earnings arising therefrom (except as
provided above) or upon the Lessor solely by reason of its
ownership thereof or upon the Trustee solely by reason of
its security title thereto and any impositions upon or on
yaccount of the trusts created by the Equipment Trust Agree-
ment or the transactions contemplated thereby (whether or
not such transactions shall actually be consummated) or the
instruments or agreements referred to therein or contem-
plated thereby, and will keep at all times all and every
part of such Unit free and clear of all impositions which
might affect the title of the Lessor and the security title
of the Trustee (or the interests of the holders of the
Trust Certificates) therein or result in a lien or security
interest upon any such Unit and, upon request, will supply
the Lessor and the Trustee with a receipt or other evidence
of such payment satisfactory to the Lessor and the Trustee;
provided, however, that the Lessee shall be under no obliga-
tion to pay any impositions so long as it is contesting

in good faith and by appropriate legal proceedings such
impositions and the nonpayment thereof does not, in the
opinion of the Lessor or the the Trustee, adversely affect
the title, property or rights of the Lessor or the Trustee
hereunder or under the Equipment Trust Agreement. If any




imposition shall have been charged or levied against the
Lessor, any Beneficiary or the Trustee directly and paid
by the Lessor, such Beneficiary or the Trustee, the Lessee
shall reimburse the Lessor, such Beneficiary or the Trustee,
as the case may be, on presentation of an invoice therefor.
The Lessor agrees that if, in the opinion of independent
tax counsel selected by the Lessor and acceptable to the
Lessee (and whose fees and expenses shall be paid by the
Lessee), a bona fide claim exists to all or a portion of
any imposition in respect of which the Lessee has made
payment to the Lessor or any Beneficiary as aforesaid,

the Lessor shall, upon request and at the expense of the
Lessee, take all such legal or other appropriate action
deemed reasonable by said independent counsel in order to
sustain such claim. The Lessor shall not be obligated to
take any such legal or other appropriate action unless

the Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein

and shall have furnished the Lessor with such reasonable
security therefor as may be requested. The Lessee shall

be entitled to the proceeds of the successful prosecution
of any such claim to the extent of payments or reimbursement
made by the Lessee pursuant to this §5.

In the event any reports with respect to imposi-
tions are required to be made, the Lessee will either make
such reports in such manner as to show the interests of
the Lessor and the Trustee in the Units if such is necessary
or appropriate, or will notify the Lessor and the Trustee
of such requirement and will make such reports in such manner
as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this
Lease, the Lessee shall become liable for the payment or
reimbursement of any impositions pursuant to this §5, such
liability shall continue, notwithstanding the termina-
tion of this Lease, until all such impositions are paid
or reimbursed by the Lessee.

§6. Payment for Casualty Occurrences. Whenever
any Unit shall be or become worn out, lost, stolen, destroyed
or irreparably damaged, from any cause whatsoever, or taken
or requisitioned by condemnation or otherwise (such occur-
rences being herein called Casualty Occurrences) during
the term of this Lease, or until such Unit shall have been
returned in the manner provided in §12 hereof, the Lessee
shall, promptly after it shall have determined that such
Unit has suffered a Casualty Occurrence, deliver to the
Lessor and the Trustee a certificate of an officer of the




‘Lessee (hereinafter called an Officer's Certificate) fully
informing them with respect thereto and complying with the
provisions of the Equipment Trust Agreement pertaining to
the notification of the Trustee of such Occurrences. On

the rental payment date next succeeding the delivery of

such Officer's Certificate (or, in the event such rental
payment date will occur within 60 days after delivery of
such Officer's Certificate, on the following rental payment
date, or, in the event the term of this Lease will expire
within 60 days after delivery of such Officer's Certificate,
on a date within 60 days of such delivery, or, in the event
that such Unit shall not have been settled for pursuant

to the Equipment Trust Agreement at the time of such deliv-
ery, on the date such Unit would have been so settled for
but for such Casualty Occurrence), the Lessee shall pay

to the Lessor an amount equal to the accrued rental for such
Unit to the date of such payment plus a sum equal to the
Casualty Value of such Unit as of such payment date in accor-
dance with the schedule set out below. Upon the making

of such payment by the Lessee in respect of any Unit, the
rental for such Unit shall cease to accrue as of the date

of such payment, the term of this Lease as to such Unit
shall terminate and (except in the case of the loss, theft
or complete destruction of such Unit) the Lessor shall be
entitled to recover possession of such Unit. If the date
upon which the making of such payment by the Lessee in respect
of any Unit is required as aforesaid shall be after the
term of this Lease in respect of such Unit has expired,

no rental for such Unit shall accrue after the end of such
term but the Lessee, in addition to paying the Casualty
Value for such Unit, shall pay interest thereon from the
end of such term to the date of such payment at the prime
rate of interest which Manufacturers Hanover Trust Company
charges on the date of such payment for 90-day loans to
borrowers of the highest credit standing.

The Lessor hereby appoints the Lessee its agent
to dispose of any Unit suffering a Casualty Occurrence,
at the best price obtainable on an "as is, where is" basis.
Provided that the Lessee has previously paid the Casualty
Value to the Lessor, the Lessee shall be entitled to the
proceeds of such sale to the extent they do not exceed
the Casualty Value of such Unit, and shall pay any excess
to the Lessor.

The Casualty Value of each Unit as of any rental
payment date shall be the greater of (x) the Fair Value thereof



as defined and determined pursuant to the Equipment Trust
Agreement and (y) that percentage of the Purchase Price
of such Unit as is set forth in the following schedule
opposite such rental payment date:

Rental Payment Date Percentage
Closing Date ...cieieneeenenccannnnns Crhet i 89.2607%
January 15, 1975 ..ttt iiteneocnnnans . 89.2607
JUuly 15, 1975 ittt eeeseensesossenosnsonanna 91.1160
January 15, 1976 ......ccceceee.s et eee e 92,7714
JUly 15, 1976 i iiiriieenoenocenoseosoncsnnacanns 94.3352
January 15, 1977 it it iineenncenans Gt et e e ececeaan 96.0988
July 15, 1977 ...... Ceteesetsset et et esesatetenan 97.4608
January 15, 1978 ...ttt iiinterecenocranenonosencans 98.7957
July 15, 1978 ..t eeenennnnn cesaen N N 98.1999
January 15, 1979 ..... ceececcennaas ctescecsnaanna 97.4889
July 15, 1979 ..... cesessseaeen Gt ereee st escanneann 96.3922
January 15, 1980 .....ccceeeeennns ceceetint et 95.1788
July 15, 1980 ...civvevenennne cteseetesenasaean . 93.6669
January 15, 1981 ......ccietenennn s eesetssennsess . 92.0299
July 15, 1981 ...iiiieneeeneoennnn ceeseaens ceeesaas 90.1320
January 15, 1982 ...ttt ittt eacans oee 88.1028
July 15, 1982 ...iieieenncanann seesrsanens tecenae 85.8650
January 15, 1983 ....... ceceetsssnanen certssccaena 83.5016
July 15, 1983 ..t tiieeneneenneeenonnnnonenns ceee 80.9920
January 15, 1984 .. ..ttt ieeeerenoncoeancncnnens 78.3480
July 15, 1984 ...ttt iinenecetacnoncnnnnnnnns . 75.5700
January 15, 1985 ...ttt iitiitetteeecnonncnnnnnnens 72.6478
July 15, 1985 tiiiiiiiiiereeereeeeceenenenncannn . 69.6035
January 15, 1986 ........... creertetaseaacnan ceans 66.4187
July 15, 1986 .....cceevvenn. e sessesasesanas e 63.1902
January 15, 1987 ..... ceeeae . 59.8181
July 15, 1987 ....... Cessetstetetecanan ceeeae e 56.4752
January 15, 1988 ....iieteneeneeencnnncas cheeeene 52.9886
July 15, 1988 .....viveeennnnnnn creecas cesaresas .o 49.5708
January 15, 1989 ....iiiiiteitnnnnnes cereean ceeann 46,0061
July 15, 1989 ....cecveenn. ceeers st ceeenen 42.5316
January 15, 1990 ..... cherersesstncansr s ceeaean . 38.9077
July 15, 1990 ....... ceesaesan et asseraesacanrann 37.0180
January 15, 1991 .......... tesceescerteseaanaena . 34.9680
July 15, 1991 ....... ceeann Ce e are et ceesean 32.9974
January 15, 1992 ...ttt nnnnnnnns cesevesaana 30.8512
July 15, 1992 ..... Ceeeeiserttetecnanenn ceeseeans 28,7172
January 15, 1993 ..... Ceeesecenssaancsnan ceseans .. 26.4014
July 15, 1993 ....... carsesstaresasreenees ceeseenan 24,0913
January 15, 1994 ........ e s et s es st et e s enceneans 21.5930
July 15, 1994 ..ttt eneneeneeennennneanns cese 19.0934

January 15, 1995, and thereafter ....eeeeececeoss 16.0400
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The foregoing percentages have been computed with-
out regard to recapture of the Investment Credit (as defined
in §17 hereof). Consequently, the Casualty Value of any
Unit Suffering a Casualty Occurrence on or before the third,
fifth and seventh anniversary of the date of delivery and
acceptance of such Unit shall be increased by the applicable
percentage of the Purchase Price set forth below.

Anniversary of Delivery Percentage
and Acceptance of Purchase Price
Third 14.4360%
Fifth 9.6240
Seventh 4.8120

Except as hereinabove in this §6 provided, the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit after delivery to and acceptance
thereof by the Lessee hereunder.

§7. Annual Reports. On or before April 1 in
each year, commencing with the year 1976, the Lessee will
furnish to the Lessor and the Trustee, in such number of
counterparts or copies as may reasonably be requested, an
Officer's Certificate, as of the preceding December 31,
(i) showing the amount, description and numbers of all Units
then leased hereunder and the amount, description and numbers
of all Units that may have suffered a Casualty Occurrence
during the preceding 12 months (or since the date of this
Lease in the case of the first such Officer's Certificate),
or have been withdrawn from use pending repair (other than
normal running repair), and such other information regarding
the condition and state of repair of the Units as the Lessor
or the Trustee may reasonably request and (ii) stating that,
in the case of all Units repaired or repainted during the
period covered thereby, the markings required by §4 hereof
and the Equipment Trust Agreement have been preserved or
replaced. The Lessor and the Trustee shall each have the
right at its sole cost, risk and expense, by its agents,
to inspect the Units and the records of the Lessee with
respect thereto at such reasonable times as the Lessor or
the Trustee may request during the term of this Lease with
respect to any Unit and the Lessee agrees to furnish all
necessary facilities for the making of such inspection.

Within 30 days after its annual audit has been
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completed, but in no event later than six months after the
close of each fiscal year, the Lessee will promptly furnish
to the Lessor, each Beneficiary (at such address as such
Beneficiary shall furnish the Lessee in writing) and the
Trustee a balance sheet as of the end of such year and a
profit and loss statement for the year then ended prepared
in conformity with generally accepted accounting principles
applied on a basis consistent with that of the preceding
fiscal year and certified by the Lessee's independent certi-
fied public accountants.

§8. Disclaimer of Warranties; Compliance with
Laws, Rules and Requlations; Maintenance; Indemnification.
The Lessor makes no warranty or representation, either express
or implied, as to the design or condition of, or as to the
quality of the material, equipment or workmanship in, the
Units delivered to the Lessee hereunder, and the Lessor _
makes no warranty of merchantability or fitness of the Units
for any particular purpose or as to its title to the Units
or any component thereof, it being agreed that all such
risks, as between the Lessor and the Lessee, are to be borne
by the Lessee; but the Lessor hereby irrevocably appoints
and constitutes the Lessee its agent and attorney-in-fact
during the term of this Lease to assert and enforce from
time to time, in the name of and for the account of the
Lessor and/or the Lessee, as their interests may appear,
at the Lessee's sole cost and expense, whatever claims
and rights the Lessor may have against the manufacturer
of the Units or of the components thereof. The Lessor shall
have no responsibility or liability to the Lessee or any
other person with respect to any of the following: (i) any
liability, loss or damage caused or alleged to be caused
directly or indirectly by any Units or by any inadequacy
thereof or deficiency or defect therein or by any other circum-
stances in connection therewith; (ii) the use, operation
or performance of any Units or any risks relating thereto;
(iii) any interruption of service, loss of business or antici-
pated profits or consequential damages; or (iv) the delivery,
operation, servicing, maintenance, repair, improvement
or replacement of any Units. The Lessee's acceptance of
delivery of the Units shall be conclusive evidence as between
the Lessee, the Lessor and the Trustee that all Units described
in any certificate of acceptance confirming such acceptance
are in all the foregoing respects satisfactory to the Lessee,
and the Lessee will not assert any claim of any nature whatso-
ever against the Lessor or the Trustee based on any of
the foregoing matters.
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The Lessee agrees, for the benefit of the Lessor and
the Trustee, to comply in all respects with all laws of the
jurisdictions in which operations involving any Unit subject
to this Lease may extend, with the Interchange Rules of
the Association of American Railroads, if applicable, and
with all lawful rules of the Interstate Commerce Commission,
if applicable, the Federal Railroad Administrator and any
other legislative, executive, administrative or judicial
body or officer exercising any power or jurisdiction over
any such Unit, to the extent such laws and rules affect
the operations or use of such Unit; and the Lessee shall
and does hereby indemnify the Lessor and the Trustee and
agrees to hold the Lessor and the Trustee harmless from
and against any and all liability that may arise from any
infringement or violation of any such laws or rules by the
Lessee, the Lessee's employees or any other person. 1In
the event that such laws or rules require the alteration
of any Unit or in case any equipment or appliance on any
such Unit shall be required to be changed or replaced,
or in case any additional or other equipment or appliance
is required to be installed in such Unit in order to comply
with such laws and rules, the Lessee agrees to make such
alterations, changes, additions and replacements at its
own expense and to use, maintain and operate such Unit in
full compliance with such laws and rules so long as such
Unit is subject to this Lease; provided, however, that the
Lessee may in good faith contest the validity or application
of any such law or rule in any reasonable manner which does
not, in the opinion of the Lessor or the Trustee, adversely
affect the property or rights of the Lessor, the Trustee or
the holders of Trust Certificates hereunder or under the
Equipment Trust Agreement.

The Lessee agrees that, at its own cost and expense,
it will maintain and keep each Unit (including any parts
installed on or replacements made to any Unit and considered
an accession thereto as hereinbelow provided) which is subject
to this Lease in good order and proper repair.

Any and all additions to any Unit and any and
all parts installed on or replacements made to any Unit
(other than any special devices, racks or assemblies at
any time attached or affixed to any such Unit, the cost
or purchase price of which is not included in the Purchase
Price of such Unit and the title to which is in a person
or entity other than the Lessor, the Lessee or the Trustee)
shall be considered accessions to such Unit and, without
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cost or expense to the Lessor or the Trustee, there shall
immediately be vested in the Lessor and the Trustee the
same interests in such accessions as the interests of the
Lessor and the Trustee in such Unit. The Lessee may make
alterations or modifications to any Unit so long as they

do not affect the value of such Unit adversely. The Lessee
shall not permit any special device, rack or assembly to

be attached or affixed to any Unit which may not be readily
removed from such Unit without materially impairing such
Unit or the value thereof unless such special device, rack
or assembly is to be considered an accession to such Unit.

The Lessee agrees to indemnify and save harmless
the Lessor, the Trustee and the holders of the Trust Cer-
tificates against any charge or claim made against the Lessor
or the Trustee and against any expense, loss or liability
(including but not limited to strict liability imposed by
statute or rule of law, counsel fees and expenses, patent
liabilities, penalties and interest) which the Lessor, the
Trustee or any holder of the Trust Certificates may incur
in any manner by reason of the issuance of the Trust Cer-
tificates or by reason of entering into or performing the
Equipment Trust Agreement, this Lease, any of the instruments
or agreements referred to therein or herein or contemplated
thereby or hereby or the ownership of, or which may arise
in any manner out of or as the result of the ordering,
acquisition, purchase, leasing, use, operation, condition,
delivery, rejection, storage or return of, any Unit while
subject to this Lease or until no longer in the possession
of or stored by the Lessee, whichever is later, and to
indemnify and save harmless the Lessor and the Trustee
against any charge, claim, expense, loss or liability
(including but not limited to strict liability imposed by
statute or rule of law, counsel fees and expenses) on
account of any accident in connection with the operation,
use, condition, possession or storage of any Unit resulting
in damage to property, or injury to or death of any person.
The indemnities contained in this paragraph shall survive
payment of all other obligations under this Lease and the
termination of this Lease.

The Lessee agrees to prepare and deliver to the
Lessor within a reasonable time prior to the required date
of filing (or, to the extent permissible, file on behalf
of, and furnish a copy to, the Lessor) any and all reports
known by the Lessee to be required to be filed by the Lessor,
or requested by the Lessor to be filed, with any federal,
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state or other regulatory authority by reason of the ownership
by the Lessor of the Units, the security title of the Trustee
to the Units or the leasing of the Units to the Lessee.

§9. Default. If, during the continuance of this
Lease, one or more of the following events (herein sometimes
called Events of Default) shall occur and be continuing:

A. default shall be made in the payment of any
part of the rental provided in §2 or §17 hereof and
such default shall continue for seven days; or

B. the Lessee shall make or permit any unautho-
rized assignment or transfer of this Lease or any unautho-
rized sublease or use of the Units, or any thereof;
or

C. default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein or in the Equipment Trust Agreement and such
default shall continue for 20 days after written notice
from the Lessor to the Lessee specifying the default
and demanding that the same be remedied; or

D. any proceeding shall be commenced by or against
the Lessee for any relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other than a law which
does not permit any readjustment of the obligations of
the Lessee hereunder) and, unless such proceedings shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee
under this Lease, under the Equipment Trust Agreement
and under the Consent (as defined in the Equipment Trust
Agreement) shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed (whether or
not subject to ratification) for the Lessee or for the
property of the Lessee in connection with any such
proceedings in such manner that such obligations shall
have the same status as obligations incurred by such
a trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days



then,
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after such proceedings shall have been commenced, which-
ever shall be earlier;

in any such case, the Lessor, at its option, may:

(i) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof; or

(ii) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the
use of the Units shall absolutely cease and determine
as though this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and there-
upon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units
may be and take possession of all or any of the Units
and thenceforth hold, possess and enjoy the same free
from any right of the Lessee, its successors or
assigns, to use the Units for any purposes whatever;
but the Lessor shall, nevertheless, have a right to
recover from the Lessee any and all amounts which under
the terms of this Lease may be then due or which may
have accrued to the date of such termination (computing
the rental for any number of days less than a full
rental period by multiplying the rental for such full
rental period by a fraction of which the numerator
is such number of days and the denominator is the total
number of days in such full rental period) and also
to recover forthwith from the Lessee (i) as damages
for loss of the bargain and not as a penalty, a sum,
with respect to each Unit, which represents the excess
of (x) the present value, at the time of such termina-
tion, of the entire unpaid balance of all rentals
for such Unit which would otherwise have accrued here-
under from the date of such termination to the end
of the term of this Lease as to such Unit over (y)
the then present value of the rentals which the Lessor
reasonably estimates to be obtainable for the Unit
during such period, such present value to be computed
in each case on the basis of a 6% per annum discount,
compounded semiannually from the respective dates
upon which rentals would have been payable hereunder
had this Lease not been terminated, (ii) any damages
and expenses, including reasonable attorneys' fees,
in addition thereto which the Lessor or any Beneficiary
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shall have sustained by reason of the breach of any
covenant or covenants of this Lease other than for

the payment of rental and (iii) an amount which, after
deduction of all taxes required to be paid by the Lessor
or the Beneficiaries in respect of the receipt thereof
under the laws of the United States of America or any
political subdivision thereof, shall, in the reasonable
opinion of the Beneficiaries, cause the Beneficiaries'
net return under this Lease to be equal to the net
return that would have been available to the Benefici-
aries if they had been entitled to utilization of all
or such portion of the Investment Credit (as defined

in §17 hereof) with respect to the Units, lost, not
claimed, not available for claim, disallowed or recap-
tured by or from the Beneficiaries as a result of the
breach of one or more of the representations, warranties
and covenants made by the Lessee in §17 or any other
provision of this Lease, the inaccuracy of any statement
in any letter or document furnished to the Lessor or
the Beneficiaries by the Lessee, the termination of
this Lease, the Lessee's loss of the right to use any
Unit or the sale or other disposition of the Lessor's
or the Beneficiaries' interest in any Unit after the
occurrence of an Event of Default, plus such sum as
shall, in the reasonable opinion of the Beneficiary,
cause the Beneficiaries' net return under this Lease

to be equal to the net return that would have been
available to the Beneficiaries if they had been entitled
to utilization of all or such portion of the ADR Deduc-
tion (as defined in §17 hereof) which was lost, not
claimed, not available for claim or disallowed or
recaptured in respect of a Unit as a result of the
breach of one or more of the representations, warran-
ties and covenants made by the Lessee in §17 or any
other provision of this Lease, the inaccuracy of any
statement in any letter or document furnished to the
Lessor or the Beneficiaries by the Lessee, the termina-
tion of this Lease, the Lessee's loss of the right

to use such Unit or the sale or other disposition of
the Lessor's or the Beneficiaries' interests in such
Unit after the occurrence of an Event of Default.

The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive, but shall be cumula-
tive, and shall be in addition to all other remedies in
its favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law. now or hereafter
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in effect, which might limit or modify the remedies herein
provided, to the extent that such waiver is permitted by
law. Subject to the provisions of the third paragraph

of §2 hereof, the Lessee hereby waives any and all existing
or future claims to any offset against the rental payments
due hereunder and agrees to make rental payments regardless
of any offset or claim which may be asserted by the Lessee
or on its behalf.

The failure of the Lessor to exercise the rights
granted it hereunder upon the occurrence of any of the contin-
gencies set forth herein shall not constitute a waiver of
any such right upon the continuation or recurrence of any
such contingencies or similar contingencies.

§10. Return of Units upon Default. If this Lease
shall terminate pursuant to §9 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor.
Each Unit returned to the Lessor pursuant to this §10 shall
(i) be in the same operating order, repair and condition
as when originally delivered to the Lessee, reasonable
wear and tear excepted, (ii) have attached or affixed thereto
any special device, rack or assembly considered an accession
thereto as provided in §8 hereof and have removed therefrom
any special device, rack or assembly not so considered
an accession thereto and (iii) meet the standards then
in effect under the Interchange Rules of the Association
of American Railroads, if applicable. For the purpose
of delivering possession of any Unit or Units to the Lessor
as above required, the Lessee shall at its own cost, expense
and risk:

(a) forthwith and in the usual manner and at
usual speed, cause such Units to be transported to
such point or points as shall reasonably be designated
by the Lessor, and

(b) arrange for the Lessor to store such Units
on any lines of railroad or premises approved by the
Lessor until such Units have been sold, leased or other-
wise disposed of by the Lessor.

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided shall be at the expense

and risk of the Lessee and are of the essence of this Lease,
and upon application to any court of equity having jurisdic-
tion in the premises the Lessor shall be entitled to a decree
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against the Lessee requiring specific performance of the
covenants of the Lessee so to cause the assembly, delivery.
storage and transporting of the Units. During any storage
period, the Lessee will permit the Lessor or any person
designated by it, including the authorized representative

or representatives of any prospective purchaser of any

Unit, to inspect the same; provided, however, that the Lessee
shall not be liable, except in the case of negligence or
intentional act of the Lessee or of its employees or agents,
for any injury to, or the death of, any person exercising,
either on behalf of the Lessor or any prospective purchaser,
the rights of inspection granted under this sentence.

Without in any way limiting the obligation of
the Lessee under the foregoing provisions of this §10, the
Lessee hereby irrevocably appoints the Lessor as the agent
and the attorney of the Lessee, with full power and authority,
at any time while the Lessee is obligated to deliver posses-
sion of any Unit to the Lessor, to demand and take possession
of such Unit in the name and on behalf of the Lessee from
whomsoever shall be at the time in possession of such Unit.
In connection therewith the Lessee will supply the Lessor
with such documents as the Lessor may reasonably request.

§11. Assignment; Possession and Use. This Lease
shall be assignable in whole or in part by the Lessor without
the consent of the Lessee, but the Lessee shall be under
no obligation to any assignee of the Lessor except upon
written notice of such assignment from the Lessor. All
the rights of the Lessor hereunder (including but not limited
to the rights under §§5, 8, 9 and 17 hereof) shall inure
to the benefit of the Lessor's assigns as if named herein
as Lessor. Whenever the term Lessor is used in this Lease
it shall apply and refer to the Lessor and, where the context
so requires, the Beneficiaries and each assignee of the
Lessor.

So long as no Event of Default exists hereunder
and the Lessee shall have fully complied with the provisions
of the fifth paragraph of this §11 and the third paragraph
of §17 hereof, the Lessee shall be entitled to the possession
of the Units and also to sublease the Units to, or to permit
their use under the terms of car contracts by, a sublessee
or user incorporated in the United States of America (or
any State thereof or the District of Columbia), upon lines
of railroad owned or operated by a railroad company or com-
panies incorporated in the United States of America (or
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any State thereof or the District of Columbia), or over
which such railroad company or companies have trackage rights
or rights for operation of their trains, and upon connecting
and other carriers in the usual interchange of traffic

in the continental United States, Canada and Mexico, but
only upon and subject to all the terms and conditions of
this Lease; provided, however, that if the Lessee subleases
or permits the use of any Unit in Canada (or any Province

or Territory thereof) or in Mexico (or any State or the
Federal Distict thereof), the Lessee shall, except as other-
wise provided in §15 hereof, first have (a) taken all neces-
sary action to protect the right, title and interest of the
Lessor and the Trustee in the Units to be so subleased

or used and (b) furnished the Lessor and the Trustee with

an opinion of Canadian or Mexican counsel, as the case may
be, satisfactory to the Lessor and the Trustee to the effect
that such action is all that is necessary to protect the
right, title and interest of the Lessor and the Trustee

in such Units; and provided further, that any such sublease
or use shall be consistent with the provisions of §17 hereof.

Any such sublease may provide that the sublessee,
so long as it shall not be in default under such sublease,
shall be entitled to the possession of the Units included
in such sublease and the use thereof; provided, however,
that every such sublease shall be subject to the rights
and remedies of the Trustee under the Equipment Trust Agree-
ment and the Lessor under this Lease in respect of the Units

covered by such sublease.

The Lessor shall have the right to declare this
Lease terminated in case of any unauthorized assignment
or transfer of the Lessee's rights hereunder or in case
of any unauthorized transfer or sublease of any of the Units.

The Lessee, at its own expense, will as soon as
possible cause to be duly discharged any lien, charge, secu-
rity interest or other encumbrance (except any sublease
as aforesaid and other than an encumbrance resulting from
claims against the Lessor or the Trustee not related to
the ownership or leasing of, or the security title of the
Trustee to, the Units) which may at any time be imposed _
on or with respect to any Unit including any accession
thereto or the interest of the Lessor, the Trustee or the
Lessee therein. The Lessee shall not, without the prior
written consent of the Lessor, part with the possession
or control of, or suffer or allow to pass out of its posses-
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sion or control, any of the Units, except to the extent
permitted by the provisions of this §11.

§12. Renewal Option; Right of Refusal; Return
of Units upon Termination of Term. Provided that this Lease
has not been earlier terminated, no Event of Default exists
hereunder and the Lessee is not otherwise in default here-
under, the Lessee may, by written notice delivered to the
Lessor not less than six months prior to the end of the
original term of this Lease elect to extend the term of
this Lease in respect of all, but not fewer than all, the
Units then covered by this Lease, for a five-year period
commencing on the scheduled expiration of the original term
of this Lease, at a rental payable in 10 semiannual payments,
payable on January 15 and July 15 in each year of the extended
term, each in an amount equal to the Fair Rental Value
of each such Unit at the end of the original term of this
Lease.

Fair Rental Value shall be determined on the basis
of, and shall be equal in amount to, the value which would
obtain in an arm's length transaction between an informed
and willing lessee (other than a lessee currently in posses-
sion), and an informed and willing lessor, under no compul-
sion to lease and, in such determination, costs of removal
from the location of current use shall not be a deduction
from such value. If on or before four months prior to the
expiration of the term of this Lease or any extended term
hereof, the Lessor and the Lessee are unable to agree upon
a determination of the Fair Rental Value of the Units,
such value shall be determined in accordance with the fore-
going definition by a qualified independent Appraiser.

The term Appraiser shall mean such independent appraiser

as the Lessor and the Lessee may mutually agree upon, or
failing such agreement prior to the 90th day next preceding
the expiration of the original term of this Lease, a panel

of three independent appraisers, one of whom shall be selected
by the Lessor, the second by the Lessee and the third by

the first two so selected. The Appraiser shall be instructed
to make such determination within a period of 30 days follow-
ing appointment, and shall promptly communicate such determina-
tion in writing to the Lessor and the Lessee. The determina-
tion so made shall be conclusively binding upon both the
Lessor and the Lessee. The expenses and fee of the Appraiser
shall be borne by the Lessee.

The Lessor intends to retain the Units for re-lease
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at the expiration of the original or extended term of this
lease.

In the event the Lessor elects to sell such Units
to third parties at the expiration of the original or any
extended term of this Lease, the Lessor shall in a commer-
cially reasonable manner solicit offers to buy such Units,
and upon receipt thereof shall exhibit to the Lessee a true
copy of the most favorable offer, and the Lessee shall
have a right of first refusal exercisable by written notice,
delivered within 15 days of the receipt of said copy. to
purchase such Units at the sale price set forth in such
offer.

As soon as practicable on or after the termination
of the original or any extended term of this Lease, and
in any event not later than 90 days thereafter, the Lessee
will, at its own cost and expense, at the request of the
Lessor, cause each Unit to be transported to such point
or points as shall be reasonably designated by the Lessor
immediately prior to such termination and arrange for the
Lessor to store such Unit on any lines of railroad or prem-
ises approved by the Lessor for a period not exceeding three
months from the date such Unit is first placed in storage
pursuant to this §12; the assembly, delivery. storage and
transporting of such Unit to be at the expense and risk
of the Lessee. During any such storage period the Lessee
will permit the Lessor or any person designated by it, includ-
ing the authorized representative or representatives of
any prospective purchaser or Lessee of such Unit, to inspect
the same; provided, however, that the Lessee shall not be
liable except in the case of negligence or intentional
act of the Lessee or of its employees or agents and except
to the extent otherwise provided by law, for any injury
to or the death of any person exercising, either on behalf
of the Lessor or any prospective purchaser or Lessee, the
rights of inspection granted under this sentence. The
assembly, delivery, storage and transporting of the Units
as hereinbefore provided are of the essence of this Lease,
and upon application to any court of equity having jurisdiction
in the premises, the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the
covenants of the Lessee so to cause the assembly, delivery,
storage and transporting of the Units. Each Unit returned
to the Lessor pursuant to this §12 shall (i) be in the same
operating ovrder, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear excepted,




22

(ii) have attached or affixed thereto any special device,
rack or assembly considered an accession thereto as provided
in §8 hereof and have removed therefrom any special device,
rack or assembly not so considered an accession thereto

and (iii) meet the standards then in effect under the Inter-
change Rules of the Association of American Railroads,

if applicable. 1If the Lessor shall elect to abandon any

Unit which has suffered a Casualty Occurrence or which,
within 90 days after expiration of this Lease, the Lessor
shall elect to abandon, it may deliver written notice to

such effect to the Lessee and the Lessee shall thereupon
assume, and hold the Lessor harmless from, all liability
arising in respect of any responsibility of ownership thereof,
from and after receipt of such notice. The Lessor shall
execute and deliver to the Lessee a bill or bills of sale
(without warranties) transferring to the Lessee, or upon

its order, the Lessor's title to and property in any Unit
abandoned by it pursuant to the immediately preceding sen-
tence. The Lessee shall have no liability to the Lessor

in respect of any Unit abandoned by the Lessor after termina-
tion of this Lease; provided, however, that the foregoing
clause shall not in any way relieve the Lessee of its obliga-
tions pursuant to §6 hereof to make payments provided for
therein in respect of any Unit experiencing a Casualty
Occurrence during the term of this Lease.

§13. Provisions Concerning Subordinated Notes;
Merger or Consolidation. It is the intention of the parties
hereto that the obligations of the Lessee under this Lease
shall be superior in right of payment to all the Lessee's
Thirty Year Subordinated Notes sold or to be sold pursuant
to a Note Purchase Agreement dated as of January 1, 1967,
between the Lessee and certain of its stockholders. The
Lessee covenants and agrees that if an Event of Default
exists hereunder or an Event of Default (as defined in the
Equipment Trust Agreement) exists under the Equipment Trust
Agreement or any event which, with the giving of notice
or the lapse of time, or both, would constitute an Event
of Default hereunder or under the Equipment Trust Agreement,
shall have occurred and be continuing, the Lessee will not
voluntarily prepay or retire any of such Notes.

The Lessee agrees not to merge or consolidate
with any other corporation unless the survivor of such
merger or consolidation shall be a solvent corporation
organized under the laws of the United States of America
or a State thereof or the District of Columbia and such
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survivor (if not the Lessee) shall assume, by an instru-
ment in form and substance satisfactory to the Lessor
and the Trustee, all the obligations and liabilities of
the Lessee hereunder and under the Lessee's Consent and
Agreement to the assignment hereof to the Trustee.

§14. Increase of User Rates. The Lessee covenants
and agrees (i) that, if an Event of Default exists under
clause A of §9 hereof by reason of the failure of the Lessee
to pay to the Trustee within the grace period provided in
clause A of § 9 hereof all or any part of the rentals due
and payable under §2 hereof required for the payment of
the principal of or interest on the Trust Certificates (but
not including any principal or interest payable by reason
of acceleration of the date of payment thereof), the Lessee
will, upon written notice by the Lessor so to do, within
ten days after receipt of such notice, deliver to all parties
to its Form A and Form B car contracts (or such other Forms
as may hereafter be used in substitution or in replacement
of such Form A and Form B car contracts) due and proper
notice of increases in the car user charges under such con-
tracts, (ii) that all car contracts covering any unit or
units of railroad equipment of which the Lessee is the owner
or the lessee will contain provisions permitting the Lessee
to require such increases and (iii) that, except in connec-
tion with an assignment or transfer in accordance with the
provisions of the Equipment Trust Agreement, the Lessee
will not assign or transfer its rights and obligations to
require such increases under any such car contracts. Such
increases shall commence to accrue and shall be effective
on the first day of the first calendar month beginning
subsequent to ten days after delivery of such notice by
the Lessee to the parties to such car contracts. Such
increases shall be in such amounts or percentages as will
cause to accrue and be payable to the account of the Lessee
in respect of the first calendar month during which they
are in effect such additional sums of money as will be
needed by the Lessee to enable it to pay as rental hereunder
an amount equal to all such overdue principal and interest
(with interest on overdue principal and interest at the
Penalty Rate [as defined in the Equipment Trust Agreement],
to the extent that it shall be legally enforceable) and
to cure any defaults in payment of any principal or interest
(or rentals intended to provide for payment thereof) payable
under comparable provisions of any other equipment trust,
conditional sale or other equipment agreement or lease of
the Lessee not guaranteed jointly and severally by its




24

shareholders or a group of its shareholders (except defaults
arising by reason of acceleration of the date of payment

of instalments of principal, dividends or interest, or rentals
intended to provide for payment thereof), whether heretofore
or hereafter entered into, based upon the most recent records
or information available to the Lessee relating to the use

of its cars. If for any reason any such increases so made

by the Lessee shall fail to provide in 90 days sufficient

cash to enable the Lessee to cure such default or defaults
hereunder and under any other such agreements, or if cash

is provided but is not for any reason applied to cure such
defaults, the Lessee will, upon receipt of written notice

from the Lessor so to do, promptly make such further increases
in its user charges as may from time to time be necessary

to enable the Lessee to cure all such defaults hereunder

and under such other agreements.

§15. Recording and Expenses. Prior to the
delivery and acceptance of any Unit hereunder, the Lessee
will without expense to the Lessor cause this Lease, any
supplement relating to such Unit, any assignments hereof
and thereof, the Manufacturing Agreements and any supplement
thereto relating to such Unit to be filed and recorded with
the Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act. The Lessee will undertake
the filing and recording reguired under the Equipment Trust
Agreement and will from time to time do and perform any
other act and will execute, acknowledge, deliver, file,
register, record and deposit (and will refile, reregister,
rerecord or redeposit whenever required) any and all further
instruments required by law or reasonably requested by
the Lessor or the Trustee (except as otherwise provided
in the Equipment Trust Agreement) for the purpose of proper
protection, to the satisfaction of the Lessor and the Trus-
tee, of the Lessor's and the Trustee's respective interests
in the Units, or for the purpose of carrying out the intention
of this Lease and the Equipment Trust Agreement; provided,
however, that the Lessee shall not be required to take
any such action in respect of any jurisdiction outside the
United States if (1) the Lessee deems such action to be
unduly burdensome, (2) after giving effect to the failure
to take such action, the Lessee has taken all action required
by law to protect the title of the Lessor and the Trustee
to Units having a fair value of not less than 85% of the
aggregate fair value of all the Units then subject to this
Lease (such fair value to be determined in the manner provided
in the Equipment Trust Agreement), and (3) any Unit at any
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time located in such jurisdiction shall have ben marked
with the markings specified in §4 hereof.

The Lessee will promptly furnish to the Lessor
and the Trustee evidence of all such filing, registering,
recording, depositing, refiling, reregistering, rerecording
and/or redepositing and an opinion or opinions of counsel
for the Lessee with respect thereto satisfactory to the
Lessor and the Trustee.

§16. Interest on Overdue Rentals. Anything to
the contrary herein contained notwithstanding, any nonpay-
ment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly
to pay also an amount ecual to interest at the rate of
12-1/4% per annum, on the overdue rentals and other obli-
gations for the period of time during which they are over-
due.

§17. Federal Income Taxes. The Beneficiaries,
as the beneficial owners of the Units, shall be entitled
to such deductions, credits and other benefits as are
provided by the Internal Revenue Code of 1954, as amended
to the date hereof (hereinafter called the Code), to owners
of property, including, without limitation, the maximum
depreciation deduction with respect to the Purchase Price
of the Units authorized under section 167 of the Code utiliz-
ing the "class life" prescribed in accordance with section
167(m) of the Code (herein called the ADR Deduction), deduc-
tions with respect to interest payable under the Equipment
Trust Agreement and the Manufacturing Agreements (herein
called the Interest Deduction), and the 7% investment credit
(herein called the Investment Credit),with respect to the
Purchase Price of the Units pursuant to section 38 and related
sections of the Code.

The Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common control
with it, directly or indirectly, will at any time take any
action or file any returns or other documents inconsistent
with the foregoing, or which would increase the amount of
rentals required to be taken into income by the Beneficiaries
over the amounts specified to be payable under this Lease
on the dates due hereunder, and that each of such corporations
will file such returns, take such actions and execute such
documents as may be reasonable and necessary to facilitate
accomplishment of the intent hereof.
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Notwithstanding anything to the contrary contained
in §11 hereof, the Lessee represents and warrants that (i) all
the Units constitute property the entire Purchase Price of
which qualifies for the Investment Credit under section 50
of the Code; (ii) at the time the Lessor becomes the owner
of the Units, the Units will constitute "“new section 38
property" within the meaning of section 48(b) of the Code
and at the time the Lessor becomes the owner of the Units,
the Units will not have been used by any person so as to
preclude "the original use of such property” within the
meaning of sections 48(b) and 167(c)(2) of the Code from
commencing with the Lessor; (iii) at all times during the
term of this Lease, each Unit will constitute "section 38
property” within the meaning of section 48(a) of the Code
and will not be used predominantly outside the United States
within the meaning of said section 48(a) (or any exception
thereto); and (iv) the Lessee will maintain sufficient records
to verify such use.

If (i) prior to the Beneficiaries' receipt of
a favorable ruling (herein called the Ruling) from the
Internal Revenue Service to the effect that the Beneficiaries
are the owners of the Units and have the right to claim the
Investment Credit, the ADR Deduction and the Interest Deduc-
tion, for any reason (including the inaccuracy in law or
in fact of the representations and warranties set forth
in the preceding paragraph or any act or omission of the
Lessee or the inaccuracy of any statement in any letter
or document furnished to the Lessor or the Beneficiaries
by the Lessee in connection with any application for the
Ruling or otherwise), or (ii) at any time, by reason of any
act or omission of the Lessee or the inaccuracy of any
statement in any letter or document furnished to the Lessor
or the Beneficiaries by the Lessee in connection with any
application for ruling of the Internal Revenue Service,
the Beneficiaries shall lose, or shall not have, or shall
lose the right to claim, or shall suffer a disallowance
of or shall be required to recapture (any such event being
hereinafter called a Loss), all or any portion of the Invest-
ment Credit, the ADR Deduction, or the Interest Deduction
with respect to all or part of any Unit, the rental rates
for the Units set forth in §2 hereof shall, on the next
succeeding rental payment date after written notice to the
Lessee by the Lessor of such fact, be increased to such
amount or amounts as shall, in the reasonable opinion of
Itel Leasing Corporation or other competent party acceptable
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to the Lessee and the Beneficiaries, cause the Beneficiaries'
net return (computed on the same assumptions as utilized

by the Beneficiaries in evaluating this transaction as of

the date of execution of this Lease) to equal the net return
that would have been realized by the Beneficiaries if the
Beneficiaries had been entitled to utilize all the Interest
Deduction, the Investment Credit and the ADR Deduction,

and the Lessee shall forthwith pay to the Lessor as additional
rental the amount of any interest and/or penalties which

may be assessed by the United States of America against

the Lessor or the Beneficiaries attributable to the loss

of all or such portion of the Interest Deduction, the Invest-
ment Credit or the ADR Deduction; provided, however, that
such rental rate shall not be so increased and such additional
rental shall not be payable if the Beneficiaries shall

have lost, or shall not have, or shall have lost the right

to claim, or shall have suffered a disallowance of, or shall
have been required to recapture all or any portion of

the Investment Credit, the ADR Deduction or the Interest
Deduction with respect to all or part of such Unit as a
direct result of the occurrence of any of the following
events:

(i) a Casualty Occurrence with respect to such
Unit, if the Lessee shall have paid to the Lessor
the amounts stipulated under §6 hereof;

(ii) a voluntary transfer or other voluntary dis-
position by any Beneficiary of any interest in such Unit
or the voluntary reduction by any Beneficiary of its
interest in the rentals from such Unit under the Lease
(except an assignment of this Lease to the Trustee),
unless, in each case, an Event of Default shall have
occurred and be continuing;

(iii) the failure of the Lessor and/or any Benefici-
ary to claim in a timely manner the Investment Credit,
the ADR Deduction or the Interest Deduction; or

(iv) the failure of any Beneficiary to have suffi-
cient liability for Federal income tax against which
to credit such Investment Credit or sufficient income
to benefit from the ADR Deduction or the Interest Deduc-
tion, as applicable.

In the event the rental rates shall be adjusted
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as hereinbefore provided, the Casualty Values set forth in
§6 hereof and the damages and amounts set forth in subpara-
graph (b) of §9 hereof shall be adjusted accordingly.

The Lessor will apply for and diligently seek
the Ruling. The Lessee will furnish such documents, records
and representations, including, but not limited to, evidence
of the useful life and residual value of the Units sufficient
to support the matters claimed in any request for such
Ruling as shall be deemed necessary and appropriate for
such request by the Lessor.

§18. Notices. Any notice required or permitted
to be given by either party hereto to the other shall be
deemed to have been given when deposited in the United States
mails, first-class postage prepaid, addressed as follows:

If to the Lessor, at 79 South Main Street, Salt
Lake City, Utah 84111, Attention of Trust Department
(with a copy to the Itel Leasing Corporation, One
Embarcadero Center, San Francisco, California 94111,
attention of Contract Administration Department);

If to the Lessee, at 300 South Wacker Drive, Chicago,
Illinois 60606, Attention of Vice President-Finance and
Treasurer;

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.
Any certificate, document or report required to be furnished
by either party hereto to the other party shall be delivered
to the address set forth above for such party.

§19. Severability; Effect and Modification of
Lease. Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such jurisdic-
tion, ineffective to the extent of such prohibition or unenforce-
ability without invalidating the remaining provisions hereof,
and any such prohibition or unenforceability in any jurisdic-
tion shall not invalidate or render unenforceable such provi-
sion in any other jurisdiction.

This Lease exclusively and completely states the
rights of the Lessor and the Lessee with respect to the
Units and supersedes all other agreements, oral or written,
with respect to the Units, other than the Participation
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Agreement dated as of the date hereof among the Lessee,

the Beneficiaries and certain other beneficial owners, the
Equipment Trust Aqreement, any agreement providing for the
original purchase of the Trust Certificates and the Manufac-
turing Agreements. No variation or modification of this

Lease and no waiver of any of its provisions or conditions
shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

§20. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting
but one and the same instrument but the counterpart delivered
to the Trustee shall be deemed to be the original counter-
part. Although this Lease is dated as of the date first

set forth above, for convenience, the actual date or dates

of execution hereof by the parties heretc is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

§21. Law Governing. The terms of this Lease
and all rights and obligations hereunder shall be governed
by the laws of the State of Illinois; provided, however,
that the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or deposit-
ing hereof and of any assignment hereof or out of the marking
on the Units as shall be conferred by the laws of the several
jurisdictions in which this Lease or any assignment hereof
shall be filed, recorded or deposited or in which any Unit
may be located.

§22. Obligations of Lessor Under Equipment Trust
Agreement; Additional Rentals. In addition to the rentals
specified in §2 hereof the Lessee agrees to pay to the Lessor;

(a) on the business day next preceding the date
for prepayment of Trust Certificates pursuant to the
Equipment Trust Agreement (other than prepayment in
respect of Casualty Occurrences), an amount equal to
interest payable on the Trust Certificates to be pre-
paid on such date; and

(b) on January 15, 1975, an amount equal to
interest payable on the Trust Certificates on that
portion of the proceeds from the sale thereof as are
used for the acquisition of Equipment by the Trustee
to the date such proceeds are soc used.
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In the event that the Lessor shall become obligated
to make any payment (other than payments in settlement for
Equipment whether by advance rental or otherwise pursuant
to the Equipment Trust Agreement) or to perform any other
obligations pursuant to the Equipment Trust Agreement, includ-
ing, but not limited to, clauses (a) and (b) of the first
paragraph of Section 5.04 thereof, not covered by the provi-
sions. of this Lease, the Lessee shall pay such additional
amounts to the Trustee and perform such obligations so that
the Lessor's obligations (other than payments in settlement
for Equipment whether by advance rental or otherwise pursuant
to the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with, without regard
for any limitation of liability of the Lessor contained
in the Equipment Trust Agreement.

§23. No Recourse. No recourse shall be had in
respect of any obligation due under this Lease, or referred
to herein, against any incorporator, stockholder, director
or officer, as such, past, present or future, of the Lessor
or the Lessee, or against the Beneficiaries or any other
beneficiary of a trust for which the Lessor is acting as
trustee, whether by virtue of any constitutional provision,
statute or rule of law or by enforcement of any assessment
or penalty or otherwise, all such liability, whether at
common law, in equity, by any constitutional provision,
statute or otherwise, of incorporators, stockholders, direc-
tors, officers, as such, or beneficiaries being forever
released as a condition of and as consideration for the
execution of this Lease.

IN WITNESS WHEREOF, the parties hereto, each pursu-
ant to due corporate authority, have caused this instrument
to be duly executed as of the date first above written.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION,
) as Trustee,

by

Authorized Officer

[CORPORATE SEAL]

Attest:

Authorized Officer



[CORPORATE SEAL]

Attest:

Assistant Secretary

TRAILER TRAIN COMPANY,

by
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Vice President-Finance
and Treasurer



STATE OF UTAH, )
) ss.:
COUNTY OF SALT LAKE,)

On this day of 1974, before me person-
ally appeared , to me person-
ally known, who, being by me duly sworn, says that he is
an Authorized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said national banking
association, that said instrument was signed and sealed
on behalf of said national banking association by authority
of its Board of Directors and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed
of said national banking association.

Notary Public

[Notarial Seal]

My Commission expires



STATE OF ILLINOIS, )
SS.:
COUNTY OF COOK, )

On this day of 1974, before me person-
ally appeared N. V. REICHERT, to me personally known, who,
being by me duly sworn, says that he is the Vice President-
Finance and Treasurer of TRAILER TRAIN COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by autho-
rity of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal]

My Commission expires
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EXHIBIT B

ASSIGNMENT OF LEASE AND AGREEMENT dated

as of November 1, 1974 (hereinafter called
“this Assignment”), between FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION (hereinafter
called the Lessor), not in its individual capa-
city but solely as trustee for

, and MANUFACTURERS
HANOVER TRUST COMPANY (hereinafter called
the Assignee).

WHEREAS, the Lessor and Trailer Train Company
(hereinafter called the Lessee) have entered into a Lease
of Equipment dated as of June 1, 1974 (said Lease of Equip-
ment, as amended by an Amendment Agreement dated as of
November 1, 1974, being hereinafter called the Lease),
providing for the leasing by the Lessor to the Lessee of
certain units of railroad equipment; and

WHEREAS, in order to provide security for the
obligations of the Lessor under an Equipment Trust Agreement
dated as of the date hereof (hereinafter called the Equipment
Trust Agreement) between the Assignee and the Lessor, the
Lessor agrees to assign for security purposes its rights
in, to and under the Lease to the Assignee;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows:

1. Subject to the provisions of Paragraph 11
hereof, the Lessor hereby assigns, transfers and sets over
unto the Assignee, as collateral security for the payment
and performance of the obligations of the Lessor under the
Equipment Trust Agreement, all the Lessor's right, title
and interest, powers, privileges, and other benefits under
the Lease, including, without limitation, the immediate
right to receive and collect all rentals, profits and other
sums payable to or receivable by the Lessor from the Lessee
under or pursuant to the provisions of the Lease whether
as rent, casualty payment, indemnity, liguidated damages,
or otherwise (such moneys being hereinafter called the Pay-
ments), and the right to make all waivers and agreements,
to give all notices, consents and releases, to take all
action upon the happening of an Event of Default specified
in the Lease, and to do any and all other things whatsoever
which the Lessor is or may become entitled to do under the



Lease. In furtherance of the foregoing assignment, the

Lessor hereby irrevocably authorizes and empowers the Assignee
in its own name, or the name of its nominee, or in the name

of the Lessor or as its attorney, to ask, demand, sue for,
collect and receive any and all sums to which the Lessor

is or may become entitled under the Lease, and to enforce
compliance by the Lessee with all the terms and provisions
thereof.

The Assignee agrees to accept any Payments made
by the Lessee for the account of the Lessor pursuant to
the Lease. To the extent received, the Assignee will apply
such Payments to satisfy the obligations of the Lessor under
the Equipment Trust Agreement. So long as no Event of Default
(or event which, with notice or lapse of time, or both,
could constitute an Event of Default) under the Equipment
Trust Agreement shall have occurred and be continuing, any
remaining balance shall be paid to the Lessor at such place
as the Lessor shall specify in writing. The Assignee will
promptly notify the Lessor of the occurrence of an Event
of Default (or event which, with notice or lapse of time,
or both, could constitute an Event of Default) under the
Lease of which it has knowledge; provided, however, that
any failure to provide such notice shall not affect the
rights and remedies of the Assignee hereunder or under the
Equipment Trust Agreement.

2. This Assignment is executed only as security
and, therefore, the execution and delivery of this Assignment
shall not subject the Assignee to, or transfer, or pass,
or in any way affect or modify, the liability of the Lessor
under the Lease, it being understood and agreed that notwith-
standing this Assignment or any subsequent assignment, all
obligations of the Lessor to the Lessee shall be and remain
enforceable by the Lessee, its successors and assigns,
against, and only against, the Lessor or persons other
than the Assignee.

3. To protect the security afforded by this Assign-
ment the Lessor agrees as follows:

(a) The Lessor will faithfully abide by, perform
and discharge each and every obligation, covenant and
agreement which the Lease provides are to be performed
by the Lessor; without the written consent of the
Assignee, the Lessor will not anticipate the rents
or other payments under the Lease or waive, excuse,



condone, forgive or in any manner release or discharge

the Lessee thereunder of or from the obligations, cove-
nants, conditions and agreements to be performed by

the Lessee, including, without limitation, the obligation
to pay the rents in the manner and at the time and

place specified therein or enter into any agreement
amending, modifying or terminating the Lease and the
Lessor agrees that any amendment, modification or termina-
tion thereof without such consent shall be void.

(b) At the Lessor's sole cost and expense, the
Lessor will appear in and defend every action or proceed-
ing arising under, growing out of or in any manner
connected with the obligations, duties or liabilities
of the Lessor under the Lease.

(c) Should the Lessor fail to make any payment
or to do any act which this Assignment requires the
Lessor to make or do, then the Assignee, but without
obligation so to do, after first making written demand
upon the Lessor and affording the Lessor a reasonable
period of time within which to make such payment or
do such act, but without releasing the Lessor from
any obligation hereunder, may make or do the same in
such manner and to such extent as the Assignee may
deem necessary to protect the security hereof, including
specifically, without limiting its general powers,
the right to appear in and defend any action or proceed-
ing purporting to affect the security hereof and the
rights or powers of the Assignee, and also the right
to perform and discharge each and every obligation,
covenant and agreement of the Lessor contained in the
Lease; and, in exercising any such powers, the Assignee
may pay necessary costs and expenses, employ counsel
and incur and pay reasonable attorneys' fees, and the
Lessor will reimburse the Assignee for such costs,
expenses and fees.

4. The Lessor does hereby constitute the Assignee

the Lessor's true and lawful attorney, irrevocably, with

full power (in the name of the Lessor, or otherwise), to

ask, require, demand, receive, compound and give acguittance
for any and all Payments due and to become due under or
arising out of the Lease to which the Lessor is or may become
entitled, to enforce compliance by the Lessee with all the
terms and provisions of the Lease, to endorse any checks

or other instruments or orders in connection therewith



and to file any claims or take any action or institute any
proceedings which to the Assignee may seem to be necessary
or advisable in the premises.

5. Upon the full discharge and satisfaction of all
the Lessor's obligations under the Equipment Trust Agree-
ment, this Assignment and all rights herein assigned to the
Assignee shall terminate, and all estate, right, title and
interest of the Assignee in and to the Lease shall revert
to the Lessor.

6. If an Event of Default under the Equipment
Trust Agreement shall occur and be continuing, the Assignee
may declare all sums secured hereby immediately due and
payable and may apply all such sums against the amounts
due and payable under the Equipment Trust Agreement.

7. The Lessor will, from time to time, do and
perform any other act and will execute, acknowledge, deliver
and file, register, deposit and record (and will refile,
reregister, rerecord or redeposit whenever required) any
and all further instruments required by law or reasonably
requested by the Assignee in order to confirm or further
assure, the interests of the Assignee hereunder.

8. The Assignee may assign all or any of the
rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any
Payments due or to become due. 1In the event of any such
assignment, any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.

9. This Assignment shall be governed by the laws
of the State of New York, but the parties shall be entitled
to all rights conferred by Section 20c of the Interstate
Commerce Act.

10. The Lessor shall cause copies of all notices
received in connection with the Lease and all payments here-
under to be promptly delivered or made to the Assignee at
its address set forth in the Equipment Trust Agreement,
or at such other address as the Assignee shall designate.
Any notice required or permitted to be given by the Assignee
to the Lessor shall be delivered or made to the Lessor at
its address set forth in the Lease, or at such other



address as the Lessor shall designate.

1l1. The Assignee hereby agrees with the Lessor
that the Assignee will not, so long as no Event of Default
under the Lease or the Equipment Trust Agreement has occurred
and is then continuing, exercise or enforce, or seek to
exercise or enforce, or avail itself of, any of the rights,
powers, privileges, authorizations or benefits assigned
and transferred by the Lessor to the Assignee by this Assign-
ment, except as contemplated by Paragraph 1 hereof. The
liability of the Lessor to the Assignee under this Assignment
of Lease and Agreement shall be limited in accordance with
provisions of the last paragraph of Section 5.04 of the
Equipment Trust Agreement.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their respec-
tive corporate seals to be affixed and duly attested, all
as of the date first above written.

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as Trustee,

by

Authorized Officer
[Corporate Seal]

Attest:

Authorized Officer

MANUFACTURERS HANOVER TRUST
COMPANY,

by

Vice President

[Corporate Seal]

Attest:

Assistant Secretary



STATE OF UTAH, )

. SS.:
COUNTY OF SALT LAKE,)

On this day of , 1974, before me
personally appeared , to me personally

known, who, being by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSO-
CIATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said association, that
said instrument was signed and sealed on behalf of said
association by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said association.

Notary Public

[Notarial Seal]

My Commission expires

STATE OF NEW YORK, )
) Sss.:
COUNTY OF NEW YORK,)

On this day of , 1974, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is a Vice
President of MANUFACTURERS HANOVER TRUST COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by autho-
rity of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[Notarial Seal]



LESSEE'S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated
under the laws of the State of Delaware, the Lessee named
in the Lease {hereinafter called the Lease) referred to
in the foregoing Assignment of Lease and Agreement (herein-
after called the Assignment), hereby (a) acknowledges receipt
of a copy of the Assignment and (b) consents to all the
terms and conditions of the Assignment.

As an inducement to the purchasers and subsequent
holders of the equipment trust certificates (hereinafter
called the Trust Certificates) to be issued pursuant to the
Equipment Trust Agreement (hereinafter called the Egquipment
Trust Agreement) (a copy of which Equipment Trust Agreement
has been delivered to the undersigned) dated as of November
1, 1974, among Manufacturers Hanover Trust Company, Trustee
(hereinafter called the Trustee) and First Security Bank of
Utah, National Association (hereinafter called the Lessor)
acting as trustee under a Trust Agreement dated as of

, 1974, and the other party therein named, pursuant
to which the Lessor is partially financing the purchase
of the units of railroad equipment (hereinafter called the
Units) being leased by the Lessor to the undersigned pursuant
to the Lease, and for other good and valuable consideration,
the undersigned:

(1) represents and warrants to the Trustee, for
the benefit of the holders of Trust Certificates, that
the rentals and other obligations under the Lease have
been calculated so as to provide for the due and punctual
payment of the principal of, and interest on, the Trust
Certificates and the due and punctual performance of all
other obligations of the Lessor under the Equipment
Trust Agreement (except the obligations of the Lessor
under Section 4.03 thereof) without regard for any lim-
itation of liability contained in the last paragraph of
Section 5.04 or in Section 10.02 thereof, and that, pur-
suant to the Assignment, the Trustee will have the inde-
feasible right to apply such rentals and other payments
under the Lease to the payment of the principal of and
interest on the Trust Certificates, and the payment of
other obligations of the Lessor under the Equipment
Trust Agreement;

(2) for value received, hereby unconditionally and
irrevocably quarantees that the principal of, and inter-



est on, the Trust Certificates will be duly and punctu-
ally paid when due and that all other covenants and
obligations of the Lessor under the Equipment Trust
Agreement will be duly and punctually performed (except
for the obligations of the Lessor under Section 4.03
thereof), whether at stated maturity or by declaration
or otherwise, irrespective of any enforcement against
the Lessor of any of the rights of the Trustee there-
under, by the due and punctual payment of the rentals
and the due and punctual performance of the other
obligations of the undersigned under the Lease and

such other sums as may be necessary for such purpose

in the event that the payments calculated as warranted
in clause (1) above are inadequate for such purposes

or are not paid by the Lessor for any other reason;

(3) will pay all rentals, casualty payments,
liquidated damages, indemnities and other moneys provided
for in the Lease (which moneys are hereinafter called
the Payments) due and to become due under the Lease
in respect of the Units leased thereunder, directly
to the Trustee, at 40 Wall Street, New York, New York
10015, attention of Corporate Trust Department (or
at such other address as may be furnished in writing
to the undersigned by the Trustee); and, if the under-
signed fails for any reason whatsoever to pay to the
Trustee any Payments, it will pay to the Trustee, on
the respective dates and times set forth in the Lease
on which the Payments are specified to be due thereunder,
sums equivalent to the Payments which the undersigned
shall not theretofore have paid to the Trustee; it
being hereby agreed that the undersigned's obligation
to pay all the aforesaid Payments or sums eguivalent
to the Payments is absolute and unconditional and the
undersigned hereby agrees to indemnify the Trustee
against any liens, charges or claims of any nature
whatsoever (other than liens, charges or claims created
or incurred by the Trustee not arising out of the trans-
actions contemplated by the Equipment Trust Agreement,
the Lease or the Assignment) which result from a breach
by the undersigned of its obligations under the Lease
and which may be prior to or pari passu with the right
of the Trustee to apply such Payments or sums edguivalent
thereto as provided in the Assignment;

(4) agrees that its obligations hereunder shall
not be subject to any right of setoff or counterclaim
or other defense which the undersigned might have against
the Lessor"or otherwise under the Lease or otherwise,



and shall be performed irrespective of the genuineness,
validity, or enforceability of the Lease,the Assignment,
the Equipment Trust Agreement or otherwise (including
termination of the Lease by operation of law or otherwise
or failure of the Lessor to observe or satisfy any

term or condition of the Lease) or any interference

with the right of the Trustee to apply the rentals

and other obligations under the Lease as provided in

the Assignment and irrespective of the limitations
contained in the last paragraph of Section 5.04 and in
Section 10.02 of the Equipment Trust Agreement;

(5) agrees that any rights acquired by the under-
signed, by subrogation or otherwise, against the Lessor
under the Equipment Trust Agreement or the Lease pursuant
to the Assignment or with respect to any of the Units
by reason of any payments made by the undersigned pursu-
ant hereto may not be exercised until the Trustee has
been paid all sums payable to it under the Equipment
Trust Agreement and the holders of the Trust Certificates
have been paid the full principal amount of, and all
interest on, the Trust Certificates;

(6) agrees that the obligations of the undersigned
under this Consent and Agreement shall be superior
in right of payment to all the undersigned's Thirty
Year Subordinated Notes sold or to be sold pursuant
to a Note Purchase Agreement dated as of January 1,
1967, among the undersigned and certain of its stock-
holders;

(7) agrees that the Trustee shall be entitled
to the benefits of, and to receive and enforce perfor-
mance of, all of the covenants to be performed by the
undersigned under the Lease as though the Trustee were
named therein as the Lessor and agrees that the Trustee
and the holders of Trust Certificates shall not, by
virtue of the Assignment or this Consent and Agreement,
be or become subject to any liability or obligation
under the Lease or otherwise;

(8) agrees that the Lease shall not, without
the prior written consent of the Trustee, be amended,
terminated or modified, or any action be taken or omitted
by the undersigned, the taking or omission of which
might result in an alteration or impairment of the
Lease, the Assignment or this Consent and Agreement
or of any of the rights created by any thereof; and



all notices, certificates, communications, instruments,
agreements, legal opinions and other documents and papers
required to be executed, delivered and/or furnished by

it (or its counsel) pursuant to the provisions of the
Equipment Trust Agreement and (ii) do all such acts and
execute and deliver all such further assurances required
to be done and/or executed and delivered by it pursuant
to the provisions of any thereof.

In consideration of the premises, the Lessee's
covenants aforementioned and other good and valuable consid-
eration, the Trustee agrees to pay to the Lessee in accor-
dance with Section 9.04 of the Equipment Trust Agreement such
amounts, if any, as are therein specified to be paid to the
Lessee, provided that the Lessor is not in default under the
Equipment Trust Agreement and the Lessee is not in default
under the Lease.

This Agreement may be executed in several counter-
parts, each of which when so executed shall be deemed an
original, and such counterparts together shall constitute one
and the same instrument.

This Consent and Agreement, when accepted by the
Trustee by signing the acceptance at the foot hereof, shall
be deemed to be a contract under the laws of the State of New
York and, for all purposes, shall be construed in accordance
with the laws of said State.
Dated as of November 1, 1974

TRAILER TRAIN COMPANY,

by

Vice President-Finance
and Treasurer
[Corporate Seal]

Attest:




Accepted:

MANUFACTURERS HANOVER TRUST
COMPANY, Trustee,

by

Vice President



STATE OF ILLINOIS,)
) ss.:

COUNTY OF COOK, )

On this day of 1974, before me
personally appeared N. V. REICHERT, to me personally known,
who, being by me duly sworn, says that he is the Vice
President-Finance and Treasurer of TRAILER TRAIN COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument
was signed and sealed on behalf of said corporation by autho-
rity of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

My Commission expires
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